


o INDEX TO EQUIPMENT TRUST AGREEMENT
ARTICLE I. |
° | Definitions
Section 1.01. Speclal Definitions..ececesceces 1
Section 1,02, Reference to Lease.....ceossse 3
o ARTICLE II.
. Authority To Execute Declaration of Trust
Section 2.01. Authorization..iicececscescacss 3
¢ Section 2.02. Declaration of Trust.ecscecesee 3
ARTICLE III.
' The Certificates
J] Section 3.01l. - Form of Equipment Trust
| CertificateS.ssecieesocsssoscarsscnsscnsonans h
| Section 3.02. Terms of Equipment Trust |
\[ Certificates.cesessassscscecsscscncscncncns 10
Section 3.03. Payments from Trust Estate Only 10
/Section 3.04, Method of Payment..ceeececscess 10
Section 3.05. Application of Payments to
] Principal and Interesticcececsscscccccacaes 1
Section 3.06., Termination of Interest in
Trust Estate.civecesecrsessscecsevescosneane 11
Section 3.07; Transfer of Equipment Trust
Certificates.iiactanerececascensenececacennne, 1l
Section 3.08. Mutilated, Destroyed, Lost or
Stolen Equipment Trust CertificateS...seeees 13
Section 3.09. Payment of Expenses on Transfer 13




ARTICLE 1IV.

" ‘Acceptance and Delivery of 'Eq'u’i‘p[@e’n’t;
'Issuance of Equipment 1rust Certificates

Section 4.01. Authorization re: Delivery Dates
Section 4.02, Conditions re: Delivery Dates.

Section 4.03. Authorization re: First Closing Date

~Section 4.04. Conditions re: First Closing Date...

Section 4.05., Authorization re: Second Closing

Date..l..‘..ll..004'.'....‘...‘.....C.......'

Section 4.06. Conditions re: Second Closing

Date..’...'..l..‘...’...C.'.‘....I'.".....

Section 4.07. Authorization re: Third Closing Date
Section 4.08. Conditions re: Third Closing Date
ARTICLE V.

" 'Recelpt, Distributlion and Appllcation of
“Income From the T'rust Estate

SeCtion 5.010 Rent.'.......l‘..'....."..."

Section 5.02. Payments for Obsolete or Lost
Equipment..;.'t..'...ll.‘.......‘!.'..!...’

Section 5.03. Payments After Default..eeveecs

Section 5.04, Payments for Loss of Investment
Tax Credlt or Depreclatloniececececeveccecces

Section 5.05., Application of Lease Provisions

- Section 5.06. Other PaymentS.eesecscscoseses

ARTICLE VI.

" Duties of the Trustee

Sectién £.01. Notice of Defaulb.eesevcecenas
Section 6.02. Action Upon Instructions......
Section 6.03. Indemnification.e.cececscsoces
Section 6.04., No Duties Except as Specified

in Equipment Trust Agreement or Instructions

il

13
14
14
14

15

15
152

15a

16

16
17

17
17
17

18
19
19

20



Section 6.05. No Action Except Under Lease,
Equipment Trust Agreement or Instructions...

ARTICLE VIT.

" The Trustee

Section;7.01. Acceptance of Trusts and Duties
Section 7.02. Absence Of DUt1€S..eeseeosscens

Section 7.03. No Representations or Warrantles
as to Unitso....1..0.0._'"l.‘..l.‘.l.‘...i.'

Section 7.04., No Segregation of Monles; Deposit;

No Interestﬂ....‘l‘...“'.l.......‘.‘.‘."...

Section 7.05. Reliance; Agents; Advice of

Counsel.bl“.l......'..‘l...‘.....l....."..‘

Section 7.06. Not Acting in Individual Capacity

Section 7.07. No Compensation from Parti-
clpants or Trust Estat@.ececerecsccescsnceccas

- Section 7.08. Exculpatory Provisions,

Immunities and Indemnities in Favor of Trustee
Section 7;09. Fees and Expenses of Truétee..,
Section 7.10. Knowledge Attributable to Trustee

ARTICLE ViII.

Section 8.01. Indemnification of Trustee.....
Section 8.02. Indemnification of Holders.....
ARTICLE IX.

" Transfer of Trustort's Interest

SeCtion 9.01. COnditions.’....0.0.'l......l..
Section 9.02. NOtice’.....‘.!...0.00‘...O..Q‘

Section 9.03. Option to Buy Equipment
Trust CertificateSOOOQQQ.Q..tt‘i‘..‘t‘.t....

iil

20

20
20

21

21

2l

22

22

22
22
23

23
24

24
25

25



Section 9,04, Rental Payments by Trustor....
ARTICLE X.

" Successor Trustee

Section 10.01. Resignation and Removal of
Trustee; Appcintment of Successor Trustee,.

Section 10,02.' Qualifications of Successor

TrusteeOQOOO.........‘Q..l........‘.‘l..l.ll

Section 10.03, Merger, Conversion or
Consolidation of Truste.icevecencceccsennas

ARTICLE XI.

Supplements. and Amendments to Thls Trust

Agreement and Other Documents

Section 11,01, Instructions of Majority;
Limitaticns....‘.‘....‘.‘..‘..'..’.‘.'.....

Section 11,02, Trustee Protected.iececerecaes

Section'll.OB. Request of Substance, Not Form

Séction 11.04, Documents Mailed to Holders..
ARTICLE XII.

Section 12.01. Termination‘of Equipment Trust
AgreemEnt.l.....l........'li.'.l....‘..'.‘.

Section 12.02. No Legal Title to Trust

Estate.‘.'..........Q.QO.Q‘.....C...Q.....O

Section 12.03. Sale of Equipment by Trustee
13 Binding‘!C.O..l.“'il.........l.l.Q.QOOC

Section 12,04, Equipment Trust Agreement and

Certificates for Benefit of Trustee and Holders

Only.........'.'IG.,...'.....'.......Q.'....

Secticn 12‘05. Notices‘...ﬁl‘Q....l.........

Section 12,06, Severabllityiscecescscesseses

iv

26

27

27

28

28
29
29
29

29

29

30

30

30
30



Section 12,07. Written Changes ONly.eecesooss
Section 12.08, Separate CounterpartS..cecsece
Section 12,09, Successors and ASSignS.......
Section 12,10, HeadingS.ceeeevesscccccssnsss
Section 12.11, Governing LaWisesesosascscese

31
31
31
31
31

Exhibit I - Assignment of Purchase Agreement
Exhibit II -~ Lease of Railroad Equipment
Exhibit III - Finance Agreement



EQUIPMENT TRUST AGREEMENT

TRUST AGREEMENT dated as of June 19, 1975, ,
between MARYLAND NATIONAL BANK, a national banking associa-
tion ("Trustor") and AMERICAN FLFTCHLR NATIONAL BANK AND
TRUST COMPANY, a national banking association ("Trustee").

ARTICLE I
" Definitions

SECTION 1.01. For all purposes of this Trust
Agreement the followlng terms shall have the following
meanings:

(a) Certificates shall mean the Equipment
Trust Certificates and the Interim Certifilcates.

(b) " Equipment Trust Certificate shall mean
the Equipment Trust Certificates substantially in the form
therefor set forth in Section 3.01(b), issued by the Trustee
to the Loan Participant pursuant to Article IV, and shall
include any certificate issued in exchange therefor or replace-
ment thereof pursuant to Sections 3.07 or 3.08.

, (¢) TFinance Agreement shall mean the Finance
Agreement to be entered into by and between the Trustee and the
Participants in substantially the form of Exhiblt III attached
hereto, as the same may from time to time be supplemented or
amended or the terms thereof wailved or modified to the extent
permitted by, and in accordance with, the terms thereof.

(d) TPFirst Closing Date shall mean the date
specified In the notice given by the Lessee pursuant to Section
6 of the Lease.

(e) Holder shall be any person in whose name a
Certificate 1s registered in the register maintained pursuant
to Section 3.07(a) hereof.

(f) " Interim Equipment Trust Certificate shall
mean the Interim Equipment Trust Certificates substantially
in the form therefor set forth in Section 3.01(a), issued by
the Trustee to the Interim Participant pursuant to Article IV,
and shall include any certificate 1ssued in exchange therefor
or_in replacement thereof pursuant to Sections 3.07 or 3.08;
sometimes hereinafter referred to as the "Interim Certificate"
or "Interim Certificates",




() Interim Participant shall mean and include
Maryland National Leaslng Corporation and its successors and
assigns.

(h) Interim Participant's Commitment shall mean,
with respect to each Item of Equipment, an amount equal to
sixty-five (65) percent of the Purchase Price of such Item of
Equipment.

(1) - Lease shall mean the Lease of Rallroad
Equipment to be dated as of the date hereof and to be entered
into by the Trustee and Lessee in substantially the form of
Exhibit II attached hereto, as sald Lease may from time to time
be supplemented or amended, or the terms thereof walved or
modified, to the extent permitted by, and in accordance with,
the terms of thils Trust Agreement.

J) - Loan Participant shall mean and include
Pacific Mutual Life Insurance Company and its successors and
asslgns.

(k) - ann‘Participant s ‘Commitment shall mean
the aggregate amount Of the lnterim rarticipant's Commitment
with respect to each Item of Equlpment recelved by the Trustee
from the Interim Particlpant, but in no event in excess of Two
Million Four Hundred Thousand Dollars (%2, MOO 000.00).

(1) Majcrity in TInterest of Participants as
cf a particular date of determination shall mean (1) the
holders of more than fifty (50) percent in aggregate unpaid
principal amount of all Certificates, 1f any, outstanding as
of such date or, if no Certificates have been issued but the
Finance Agreement has then been executed by the Loan Participant,
the Loan Participant and (il) the Trustor, provided, however,
that during any period during which an Event of Default shall
have occurred and be continuling after the issuance of any
Certificate, or during any period commencing three (3) days
after any payment of principal of or interest on any Certifi-
cate shall not have been paid when due for any reason and
continuing thereafter until payment In full of any principal
of and interest on any Certificates which shall be overdue,
Majority in Interest of Participants shall mean the holders
of more than fifty (50) percent in aggregate unpaid principal
amount of all Certificates outstanding as of the date of
determination.

(n) Participants shall include the Interim
Participant, the Loan Particlpant and the Trustor.

(n)"Paymént Daté shall mean (1) if no Certificates
have then been issued, the {ifteenth (15th) day of the month in
which any installment of rent under Section 2 of the Lease is




due, or (ii) if Certificates have then been issued, any date
specified for the payment of quarterly inatallments of interest
or level payments on the Certificates.

specified in the notice given By the Trustor pursuant to Sectilon
2(a) of the Finance Agreement. .

(p) Third Closing’Date shall mean July 15, 1976.

(q) Trust Eetate shall mean all estate,
right, title and interest of the Trustee in and to the
Equipment, the Lease, the Purchase Order and the Asslgnment,
ineluding, but without limitation, (i) all amounts of rent,
insurance proceeds and requisition, indemnity or other pay-
ments of any kind for or with respect to any Item of
Equipment and (ii) any and all payments or proceeds received
by the Trustee after the termination of the Lease with
respect to any Item of Equlipment as the result of the sale,
lease or other disposition thereof.

(r) Trustor's Commitment shall mean, with respect
to each Item of Equipment, an amount equal to the Purchase Price
of such Item of Equipment.

SECTION 1.02., For all purposes of this Trust
Agreement the following terms shall have the meanings defined
in the Lease: Assignment, Builder, Casualty Occurrence,
Certificate of Cost, Certificate of Dellvery, Default, Dellvery
Date, Equipment, Event of Default, Item of Equipment, Lessee,
Purchase Order, Purchase Price, Stlpulated Loss Value, and
Termination Value.

ARTICLE IT

Authority to Execute} Declaration of Trust

SECTIOH 2.01. The Trustor hereby authorizes and
directs the Trustee (a) to execute and deliver the Finance
Agreement, the Assignment and the Lease, (b) to exercise
the rights and perform the duties of the assignee under the
Assignment and of the lessor under the Lease as set forth in
this Trust Agreement, and (c) to authorize a representative
of the Trustee (who shall be one or more agents or employees
of Lessee ldentifiled to the Trustee by Lessee) to accept
delivery of each Item of Equipment on the applicable Dellvery
Date, upon receipt of each Certificate of Delivery  executed
pursuant to Section 6 of the Lease.

SECTION 2.02. The Trustee hereby declares that
it willl hold the Trust Estate upon the trusts hereinafter
set forth, subject to, and In accordance with, the terms
of Article V hereof, first, for the ratable use and benefit
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of the holders of the Certificates and, second, for the
ratable use and benefit of the Trustor, all as more partli-
cularly set forth in said Article V. By its execution of

this Trust Agreement, the Trustee hereby grants, for the
beneflt of the holders of the Certificates, a security inter-
est in the Trust Estate to secure the prompt payment of the
indebtedness evidenced by the Certificates and the performance
and observance by the Trustee of all of the agreements, cove-
nants and provisions herein and in the Certificates contained,
subJect to the terms and conditions hereof.

ARTICLE II1I
" The Certificates

SECTION 3.01. (a) The Interim Equipment Trust
Certificates shall be substantially in the form set forth
below:

(PORM OF INTERIM EQUIPMENT TRUST CERTIFICATE)
AMERICAN FLETCHER NATIONAL BANK AND TRUST COMPANY
Trustee Under Trust Agreement

Dated as of ' o s> 1975

(INDIANA & MICHIGAN ELECTRIC COMPANY)
127 One Hundred-Ton Steel Triple
Hopper Coal Cars -

11 1/4% Interim Equipment Trust Certificate

_$' ...... S I R ,_1975

AMERICAN FLETCHER NATIONAL BANK AND TRUST COMPANY,
as trustee ("Trustee") under the Trust Agreement dated as of
""""""""" , 1975 ("Trust Agreement"; the defined terms
fherein not otherwise defined herein being herein used with
the same meanings), between MARYLAND NATIONAL BANK - ("Trustor")
and the Trustee, hereby promises to pay to MARYLAND NATIONAL
LEASING CORPORATION, or reglistered assigns, the principal sum
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of $ oo together with Interest on the amount
of sald principal sum remaining unpaild from time to time from
the date of this Interim Equipment Trust Certifilcate until
maturity at the rate of eleven and one-quarter (11 1/4) percent
per annum (computed on the basis of a 360~day year of twelve
30-day months), payable as to interest only on October 15, 1875,
January 15, 1976, and April 15, 1976 and thereafter in one pay-~
ment of principzl and interest in an amount sufficient to dis-
charge the accrued interest on, and principal of, this Interim
Equipment Trust Certificate on July 15, 1976.

This Interim Equipment Trust Certificate, to the
extent permitted by applicable law, shall bear lnterest at the
rate of twelve (12) percent per annum (computed as afore~
said) on any part of the principal or interest hereof not paid

on maturity for any period during which the same shall be
overdue.

All payments of principal and interest hereunder
and under the Trust Agreement shall be made only from the
income and proceeds from the Trust Estate and only to the
extent that the Trustee shall have sufficlent income or
proceeds from the Trust Estate to make such payvments in
accordance with the terms of Article V of the Trust Agree-
ment; and each holder hereof, by 1ts acceptance of thils
Interim Eguipment Trust Certificate, agrees that 1t will
look solely to the lncome and proceeds from the Trust
Estate to the extent available for distribution to the
holder hereof as above provided and that neither the
Trustor nor the Trustee ls or shall be personally liable
to the holder herecof for any amounts payable under this
Interim Equipment Trust Certificate or the Trust Agree-
ment.

Principal and interest shall be payable at the
corporate trust department of the Trustee at 101 Monument
Circle, Indianapolis, Indiana 46277, or at the office
of any successor Trustee, in lawful money of the United
States of America.

Each holder hereof by 1ts acceptance of this
Interim Equipment Trust Certificate agrees that each payment.
recelved by it hereunder shall be applied first, to the pay-
ment of acecrued interest on this Interim Lquipnent Trust
Certificate (as well as any interest on overdue principal
or interest) to the date of such payment, and second, the
balance, if any, remaining thereafter to the payment of the
prineipal amount of this Interim Equipment Trust Certificate.



This Interim Equlpment-Trust Certificate is one of
the Interim Certificates referred to in the Trust Agreement,
which, together with the Equlpment Trust Certificates referred
to in the Trust Agreement, have been or are to be lssued by
the Trustee pursuant to the terms of the Trust Agreement, The
rights of the Trustor under the Trust Agreement, as well as
the beneficial interest of the Trustor in and to the Trust
Estate, are subject and subordinate to the rights of the
holders of the Interim Equipment Trust Certificates to the
extent provided in the Trust Agreement. Reference is hereby
made to the Trust Agreement for a statement of the rights of
the holder of this Interim Equipment Trust Certificate and of
the rights of the holders of any other Interim Equipment Trust
Certificates, and of the Equipment Trust Certificates, and of
the Trustor, as well as for a statement of the terms and con-
ditions of the trusts created by the Trust Agreement, to all
of which terms and conditions each holder hereof agrees by
its acceptance of thls Interim Equipment Trust Certificate.

This Intefim Equipment Trust Certificate 1s not sub-
Ject to prepayment from the Trust Estate except as provided
in Sections 5,02, 5.03 and 5.06 of the Trust Agreement.

IN WITNESS WHEREOF, the Trustee has caused thils
Interim Equipment Trust Certificate to be duly executed on
i1ts behalf by an authorized officer as of the date first
above written.

AMERICAN FLETCHER NATIONAL BANK AND
TRUST COMPANY,
. Trustee

Authorized Officer

(b) The Equipment Trust Certificates shall be sub-
stantlally in the form set forth below:
(FORM OF EQUIPMENT TRUST CERTIFICATE)
AMERICAN FLETCHER NATIONAL BANK AND TRUST COMPANY

Trustee Under Trust Agreement
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Dated as of "~ s 1975

(INDIANA & MICHIGAN ELECTRIC COMPANY)
127»0ne Huhdred-Ton Steel Triple
Hopper Coal Cars

11 1/4% Equipment Trust Certificate

AMERICAN FLETCHER NATIONAL BANK AND TRUST COMPANY,

as trustee ("Trustee") under the Trust Agreement dated as of
STt 5 1975 ("Trust Agreement"; the defined terms

thereln Tiot otherwise defined herein being herein used with the
same meanings); between MARYLAND NATIONAL BANK ("Trustor") and
the Trustee, hereby promises to pay to PACIFIC MUTUAL LIFE
INSURANCE COMPANY, -or registered assigns, the principal sum of
$ o s together with interest on the amount of
sald principal sum remaining unpaid from time to time from the
date of this Equipment Trust Certificate until payment in full
of sald principal sum at the rate of eleven and one-quarter
(11 1/4)%Z percent per annum (computed on the basis of a 360-day
year of twelve 30-day months), payable in fifty-eight (%58)
consecutive quarterly level payments of principal and interest
of " % of the principal amount of this Certificate (except
that the last such payment shall be in an amount sufficient to
discharge the accrued interest on, and unpaid principal of,
this Equipment Trust Certificate), commencing October 15, 1976,
and on each January 15, April 15, July 15, and October 15,
thereafter,

This Equipment Trust Certificate, to the extent per-
mitted by applicable law, shall bear interest at the rate of
twelve (12) percent per annum (computed as aforesald) on
any part of the principal or interest hereof not pald when due
for any period during which the same shall be overdue,

All payments of principal and interest hereunder and
under the Trust Agreement shall be made only from the income
and proceeds from the Trust Estate and without recourse against
the Trustor or the Trustee in 1ts individual capacity and only
to the extent that the Trustee shall have sufficient income or
proceeds from the Trust Estate to make such payments in ac-:
cordance with the terms of Article V of the Trust Agreement;
and each holder hereof, by 1ts acceptance of this Equipment
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Trust Certificate, agrees that 1t will look solely to the
income and proceeds from the Trust Estate to the extent
avallable for distribution to the holder hereof as above
provided and that neither the Trustor nor the Trustee 1s or
shall be personally liable to the holder hereof for any amounts
payable under this Equlpment Trust Certificate or the Trust
Agreement.

Principal and interest shall be payable at the
corporate trust office of the Trustee at 101 Monument
Circle, Indianapolis, Indiana 46277, or at the office of
any successor Trustee, iIn lawful money of the United States
of America.

Each holder hereof by its acceptance of this Equip-
ment Trust Certiflcate agrees that, except as otherwlise
provided in Section 3.05 of the Trust Agreement, each level
payment and any other payment received by 1t hereunder shall
be applled, first, to the payment of accrued interest on thils
Equipment Trust Certificate (as well as any interest on over-
due principal or interest) to the date of such payment, second,
to the payment of the principal amount of thils Equipment Trust
Certificate then due and third, the balance, if any, remain-
ing thereafter to the payment of the principal amount of this
Equipment Trust Certificate remaining unpaid, in the manner
set forth in Section 3.05 of the Trust Agreement.

This Equipment Trust Certificate 1s one of the
Equipment Trust Certificates referred to in the Trust Agreement,
which have been or are to be issued by the Trustee pursuant to
the terms of the Trust Agreement, The rights of the Trustor
under the Trust Agreement, as well as the beneflcial interest .
of the Trustor in and to the Trust Estate, are subject and
subordinate to the rights of the holders of the Equipment Trust
Certificates to the extent provided in the Trust Agreement.
Reference is hereby made to the Trust Agreement for a statement
of the rights of the holder of this Equipment Trust Certificate
and of the rights of the holders of any other Equipment Trust
Certificates and of the Trustor, as well as for a statement of
the terms and conditions of the trusts created by the Trust
Agreement, to all of which terms and conditions each holder

hereof agrees by its acceptance of this Equipment Trust
Certificate.

Thls Equipment Trust Certificate 1s subject to pre-
payment as provided in Sections 5.02 and 5.03 of the Trust
Agreement and, if prepayment is made pursuant to Section
5.02(a) of the Trust Agreement, by reason of any payments from
Lessee or other amounts received by the Trustee pursuant to
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Section 14 of the Lease upon Lessee's election to terminate
the Lease with respect to an Item of Equipment, such prepay-
ment shall be made on the terminatlion date specifled in saild
Section 14 with respect to such Item of Equipment, at a price
equal to the principal amount to be prepaid, determined here-
inafter as provided, together with interest accrued to the
date of prepayment.

The principal amount of this Equipment Trust Certifi-
cate to be prepald from amounts received by the Trustee pur-
suant to Section 14 of the Lease shall be in the same proportion
to the principal amount of this Equipment Trust Certifilcate
outstanding on the termination date referred to above (after
application of the tri-monthly level payment due on this
_ Equipment Trust Certificate on such termination date, or if
such termination date is not a Payment Date, after deduction
of the portion of any amount held by the Trustee 1in accordance
wilth Section 5.01(b) of the Trust Agreement which 1s applicable
to the principal of this Equipment Trust Certificate) as the
Purchase Price of the Item of Equipment with respect to which
the Trustee has recelved such amounts 1s to the aggregate
Purchase Price of (x) all Equipment subject to the Lease on
such termination date and (y) all Equipment with respect to
which the Trustee has recelved such amounts.

As provided in Section 9.03 of the Trust Agreement,
the Trustor may, after the Trustee, acting with the consent of
a Majority in Interest of Participants pursuant to Section
6.01 thereof, has declared the Lease to be in default (unless
such declaration has been rescinded), purchase all outstanding
Equipment Trust Certificates, upon payment to holders thereof
of the aggregate unpald principal amount thereof, together
with accerued Interest thereon to the date of payment, plus all
other sums then due and payable to such holders hereunder or
under the Finance Agreement or under the Trust Agreement.

IN WITNESS WHEREOF, the Trustee has caused this
Equipment Trust Certificate to be duly executed on its behalf
by an authorized officer as of the date first above written.

AMERICAN FLETCHER NATIONAL BANK AND
TRUST COMPANY,

Trustee

Authorilzed Officer



SECTION 3.02. Subject to fulflllment of the condl-
tlons specifled in Article IV, on (a) the Second Closing
Date, there shall be issued to the Interim Participant a single
Interim Certificate dated such date; and (b) the Third Closing
Date, there shall be issued to the Loan Participant a single
Equipment Trust Certiflcate; 1n each case payable to such
Participant (or such other person as such Participant shall
have deslgnated in writing to the Trustee) in a principal
amount equal to the amount of such Participant's Commitment
received by the Trustee on such date. Each Certificate shall
be payable as to princlpal and Interest and otherwise as pro-
vided in the form thereof in Section 3.01.

SECTION 3,03. All payments to be made under the
Certificates and under this Trust Agreement shall be made
only from the lncome and the proceeds from the Trust Estate
and only to the extent that the Trustee shall have suffi-
clent income or proceeds from the Trust Estate to make such
payments in accordance with the terms of Article V hereof.
Each holder of a Certificate, by 1ts acceptance thereof,
agrees that 1t will look solely to the income and proceeds
from the Trust Estate and without recourse against the Trustor
or the Trustee in its individual capacity to the extent avail-
able for distribution to such holder as above provided and
that neither the Trustor nor the Trustee 1s or shall be per-
sonally liable to the holder of any Certificate for any amounts
payable under the Certificates or, except as provided in
~Sections 7.01 and 7.03, with respect to the Trustee, and
Section 8.02 and Article IX, with respect to the Trustor, this
Trust Agreement.

SECTION 3.04., The principal of and interest on
each Certificate and the amounts payable to the Trustor pur-
suant to this Trust Agreement wlll be payable at the office
of the Trustee referred to In Section 12.05, 1in lawful money
of the United States of America. Notwithstanding the foregoing
or any provision 1in any Certificate to the contrary, the
Trustee will pay, unless otherwise directed by such holder or
the Trustor by written notice to the Trustee, all amounts pay-
able by the Trustee to the holder of a Certificate or a desig-
nee or nominee therefor or to the Trustor (including all
amounts distributed pursuant to Article V of thils Trust Agree-
ment) (1) by ecrediting the amount to be distributed to the
Trustor to its account maintained with the Trustee, (1i) by
crediting the amount to be distributed to such holder of an
Interim Certificate to 1ts account malntained with the Trustee,
and (i1ii) by transferring by wire the amount to be distributed
to such holder of an Equipment Trust Certiflicate to its account
at United California Bank or to such other bank in the
United States, Including a Federal Reserve Bank, as shall have
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been speclfied by such holder for credit to its account
maintained at such bank, without any presentment or surrender
of any Certificate, except that in the case of the final pay-
ment 1in respect of any Certificate, such Certificate shall be
surrendered to the Trustee, The Trustee may deem and treat
the person in whose name any Certificate shall have been
issued by the Trustee as the absolute owner and holder of such
Certificate for the purpose of recelving payment of all
amounts payable by the Trustee with respect to such Certificate
and for all other purposes, unless and until there is full
compliance with the provisions of Section 3.07.

SECTION 3.05. In the case of each Equlpment Trust
Certificate, each payment of principal and interest and any
other payments made thereunder (other than any amounts dis-
tributed by the Trustee pursuant to clause "third" of Section
- 5.02 or clause "second" of Sections 5.03 and 5.06) shall
be applied, first, to the payment of accrued interest on such
Equipment Trust Certificate to the date of such payment,

" 'second, the payment of the principal amount of such Equipment
Trust Certificate then due thereunder and third, the balance,
if any, remaining thereafter to the paymen® of the principal
amount of such Equipment Trust Certificate remaining unpaid.
The amount of each level payment of such Equipment Trust
Certificate becoming due after application pursuant to clause
"third" above shall be adjusted by the Trustee as directed by
the Trustor so that, upon the due payment of all level pay=-
ments thereafter, the entire unpaid principal amount of and
all accrued interest on such Equipment Trust Certificate
shall have been paid in full.

SECTION 3.06. A holder of a Certificate shall have
no further beneficial interest in, or other right with re-
spect to, the Trust Estate when and 1f the principal of and
interest on all Certificates held by such holder and all
other sums payable to such holder hereunder, under the Lease,
the Finance Agreement and such Certificates shall have been
paid in full. .

SECTION 3.,07. (a) The Trustee shall maintain a
register for the purpose of reglstering transfers and ex-
changes of Certificates. A holder of a Certificate intending
to transfer any or all of the Certificates shall (x) surrender
such Certificate or Certificates to the Trustee at its office
referred to in Section 12,05 hereof, together with a written
instrument of transfer with signature guaranteed and direction
from such holder for the issuance of a new Certificate or
Certificates, specifying the denomination or denominations of
the same and the name and address of the payee or payees, and
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(y) deliver to the Trustee (at such holder's expense) an

opinion of counsel satisfactory to the Trustee to the effect
that such transfer may be made by the holder of such Certificate
or Certificates wlthout violation of the Trust Indenture Act of
1939, as amended (the "Trust Indenture Act") or the reglstration
provisions of the Securities Act of 1933, as amended (the
"Securities Act"). The right of such Participant or other
holder of a Certificate to transfer such Certificate, as ex-
pressed herein, shall be subject to the foregoing and no transfer
may be made except on the register maintained by the Trustee and
unless evidence of compliance with the foregoing shall have been
delivered to the Trustee.

(b) The Certificates are beilng issued under thils
Trust Agreement pursuant to the express understanding, and
specific representation and warranty made by the Interim
Participant and the Loan Participant in the Finance Agreement,
that (i) such Participant 1s acquiring each Certificate for
its own account; and (i1i) in each case, each Certificate is
being acquired for investment and not with a vliew to the
distribution thereof or with any present intention of selling
such Certificate, provided that, subJect to applicable federal
and state securitles laws, the disposition of such Certificate
shall at all times be within its controcl. Each such Particl-
pant and every subsequent holder of a Certificate shall by its
acceptance of a Certiflcate issued under this Trust Agreement
be deemed to have represented and warranted to the Trustee that
it will make no sale or other distribution of the Certificate
or Certificates issued to 1t, in whole or in part, in viola-
tion of the Trust Indenture Act or the registration provisions
of the Securities Act. Each Certificate issued under this
Trust Agreement shall bear a legend substantially as follows:

"This (Interim) Equipment Trust Certificate has
not been registered under the Securities Act of 1933, as
amended, and the sale, transfer or disposition of this (Interim)
Equipment Trust Certificate is subject to Section 3.07 of the
Trust Agreement, dated as of s 1975, pursuant to
which this (Interim) Equipment Trust Certificate was issued,
coples of which are on file at the corporate trust department
of the Trustee."

(e¢) Promptly upon compliance with subsection (a) of
this Section the Trustee will lssue a new Certificate or
Certificates of the same nature, in the same aggregate original
face amount, dated the same date or dates as the Certificate or
Certificates surrendered, and in such denomination or denomina-
tions and payable to such subsequent holder as shall be speci-
fied in the written direction from such holder. Nothing herein
contained shall prevent any holder of Certificates from con-



solidating such Certificates of the same nature into a lesser
number of Certificates of the same nature. The Trustee shall
make a notation on each new Certificate of the amount of all
payments or prepayments of principal previcusly made on the
old Certificate or Certificates with respect to which such new
Certificate 1s issued and of the then outstanding principal
amount of the new Certificate and the date to which interest
on such o0ld Certificate or Certificates has been paid. The
Trustee shall not be required to exchange or transfer any
surrendered Certificate as above provided during the five-day
period preceding the due date of any payment on such Certifi-
cate,

SECTION 3.08. If any Certificate shall become
mutilated, destroyed, lost or stolen, the Trustee shall, upon
the written request of the holder of such Certificate and
compliance with the other conditlons of thls Section,
execute and deliver in replacement thereof a new Certificate
of the same nature, payable in the same original principal
amount, dated the same date as the Certificate so mutilated,
destroyed, lost or stolen. If the Certificate being replaced
has become mutilated, such Certificate shall be surrendered
to the Trustee. If the Certificate being replaced has been
destroyed, lost or stolen, the holder of such Certificate
shall furnish to the Trustee such security or indemnity as may
be required by the Trustee to save the Trustee harmless, and
evidence satisfactory to the Trustee of the destruction, loss
or theft of such Certificate and of the ownership thereof;
provided, however, that if the holder of such Certificate is
an orlginal Participant, the written undertaking of such
Participant delivered to the Trustee shall be sufficient
security and indemnlty.

SECTION 3.09. Upon the issuance of a new Certificate
or Certificates pursuant to Sections 3.07 or 3.08, the Trustee
may require the payment of a sum to reimburse 1t for, or to
provide funds for, the payment of any tax or other government-
al charge or any charges and expenses connected therewlth paid
or payable by the Trustee,

ARTICLE IV

’ ‘Ac‘c‘e’pt‘a;n‘c‘e‘ and ‘De‘l‘iVe‘:c'y? of “Eq'u‘i'pm'en‘t H
TIssuance of certilticates

SECTION 4.01. The Trustor hereby authorizes and
directs the Trustee to, and the Trustee agrees that on each

- 13 -



Delivery Daté it will, subject to due compliance with the
terms of Section 4,02, accept delivery from the Builder of each
Item of Equipment then delivered.

' SECTION 4.02, The obligation of the Trustee to take
the action required by Section 4,01 on each Delivery Date shall
be subject to the following conditions precedent:

. (a) the Trustee shall have received a Certi-
ficate of Dellvery from the Lessee with respect to each Item
of Equipment accepted on such Delivery Date; and

(b) the Trustee shall not have actual knowl=-
edge of the occurrence of any Event of Default (or other event
which with the lapse of time or notice or both would constitute
an Event of Default).

SECTION 4,03. The Trustor hereby authorizes and
directs the Trustee to, and the Trustee agrees that on the First
Closing Date it will, subject toc due compliance with the terms
. of Section 4,04: ,

(a) accept from the Builder a bill of sale
with respect to each Item of Equipment specified in the
Certificate of Cost; and

(b) make payment, to the extent received by
the Trustee, in Federal funds, as follows:

(1) ¢to the Builder in an amount equal to
that portion of the Purchase Price for each Item of Equlpment
as to which the Trustee shall then have received a Certificate
of Delivery, as shown In an involce from the Builder delivered
to the Trustee on or prior to the First Closlng Date and certi-
fied correct by Lessee in the Certificate of Cost; and

(11) to such persons and in such amounts
as shall constitute elements of Purchase Price (as shown on
such Certificate of Cost) not payable to the Builder pursuant
to the Purchase Order as evidenced by the invoice of the
Bullder for each Item of Equipment, '

SECTION 4,04, The obligation of the Trustee to
take the action required by Section 4,03 on the First Closing
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Date shall be subject to the following conditions precedent:

' (a) the Trustee shall have received notice
of the First Closing Date in accordance with Section 6 of the
Lease; and

(b) the Trustee shall have received (i) a
Certificate of Cost, and (i1) a certificate of a qualified
appraiser as required by Section 18 of the Lease, from the
Lessee with respect to each Item of Equipment accepted on
each Delivery Date; and

‘ (¢) the terms and conditions of Sections 4.01
and 4,02 shall have been satisfied with respect to each Item
of Equipment specified in the Certificate of Cost; and

(d) the Trustee shall have received the full
amount of the Trustor's Commitment with respect to each Item
of Equipment accepted on each Dellvery Date; and

- (e) the Trustee shall not have actual knowl-
edge of the occurrence of any Event of Default (or other event
which with the lapse of time or notice or both would consti-
tute an Event of Default). .

SECTION 4,05, The Trustor hereby authorizes and
directs the Trustee to, and the Trustee agrees that on the
Second Closing Date it will, subject to due compliance with the
terms of Section 4,06:

(a) make payment, to the extent received by the
Trustee, in funds of the type received from the Interim Parti-
cipant, to the Trustor; and

(b} 1issue to the Interim Participant (or its
designee) an Interim Certificate in the amount of the Interim
Participantt's Commitment received by the Trustee with respect to
the Second Closing Date and otherwise as provided in Section 3.02.

SECTION 4,06, The obligation of the Trustee to take

the action required by Section 4,05 on the Second Closing Date
shall be subject toc the followlng conditions precedent:
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(a) the Trustee shall have received notice of
the Second Closing Date in accordance with Section 2(a) of the
Finance Agreement; and

(b} the terms and conditlons of Sections %4.03
and 4,04 shall have been satisfled; and

(¢c) the Trustee shall have received the full
amount of the Interim Participant'’s Commltment with respect to
each Item of Equipment specified in the Certificate of Cost;
and

(d) the Trustee shall not have actual knowledge
of the occurrence of any Event of Default (or other event which
with the lapse of time or notlce or both would constitute an
Event of Default).

SECTION 4.07. The Trustor hereby authorizes and
directs the Trustee to, and the Trustee agrees that on the
Third Closing Date 1t wlll, subject to due compliance with
the terms of Section 4,08:

: (a) make payment, to the extent received by
the Trustee, In funds of the type received from the Loan
Participant, to the holder(s) of the Interim Certificates
then issued and cutstanding, of the total accrued 1nterest
and principal thereof;

(b) accept the surrender'and effect the can-
cellation of the Interim Certificates; and

(¢) 1issue to the Loan Participant (or its
designee) an Equipment Trust Certificate in the amount and
otherwise as provided in Sectlon 3.02.

_ SECTION 4,08. The obligation of the Trustee to take
the action required by Section 4,06 on the Third Closing

Date shall be subJect to the receipt by the Trustee of the
-full amount of the Loan Participant's Commitment,
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ARTICLE V

Beceipt, Distribution and Application of
“Income From the Trust Estate

SECTION 5.01. Except as otherwise provided in
Section 5.03, each payment of rent made under Sections 2(a)
and (b) of the Lease as well as any payment of interest on
overdue installments of rent received by the Trustee at any
time shall be distributed by the Trustee on the Payment Date
with respect to which payment was received or if such payment
is not received on or before such Payment Date as soon there-
after as it shall be received, in the following order of
priority: " first, so much of such payment as shall be required
to pay in full the aggregate amount of the payments of inter-
est only or principal and interest (as well as any interest
on overdue principal or interest) then due on the Certificates
shall be distributed to the holders of the Certificates
ratably without prlority of one over the other; and second,
the balance, if any, of such payment remaining thereafter
shall be distributed to the Trustor. ,

: SECTION 5.02. Except as otherwlse provided in
Section 5.03.:

(1) any payment received by the Trustee
pursuant to Section 14 of the Lease, and

(11) any payment received by the Trustee
from Lessee pursuant to Section 13(b)(ii) of
the Lease as the result of a Casualty Occur-
rence, as well as any insurance, condemnatlon
or other payment referred to in Section 12(b)
of the Lease received directly or through
Lessee, to the extent such payment 1s not
required to be pald to Lessee pursuant to
said Section 12(b),

shall be distributed by the Trustee in the following order of
priority: first, so much of such payment as shall be re-
quired to reimburse the Trustee for any expenses (to the extent
not previously reimbursed) in connection with any such sale or
with the collection or distribution of such payment shall be

until payment in full of the aggregate unpaid principal amount
of all Certificates, plus interest, shall be distributed to the
holders of the Certificates ratably, without. priority of one
over the other; third, in the manner provided in clause "second"
of Section 5.03; and fourth, the balance, if any, of such pay-
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ment remaining thereafter shall be distributed to the Trustor.

SECTION 5.03. Except as otherwlse provided in
Section 5.04, all payments received and amounts realized by
the Trustee after the Trustee shall have declared the Lease
to be in Default pursuant to Sectlon 20 of the Lease, as well
as all payments or amounts then held or thereafter received
by the Trustee as part of the Trust Estate whille such declara-
tion remains in effect, shall be distributed by the Trustee in
the following order of priority: flrst, so much of such
payments or amounts as shall be required to reimburse the
Trustee for any tax, expense or other out-of-pocket loss
incurred by the Trustee and for the reasonable remuneration of
the Trustee (to the extent not previously reimbursed or paid)
shall be distributed to the Trustee; second, so much of such
payments or amounts as shall be required to reimburse the
holders of the Certificates for payments, together with inter-
est thereon at the rate of twelve (1l2) percent per annum,
made to the Trustor pursuant to Sectilon 6.03(b) (to the extent
not previously reimbursed) shall be distributed to the holders
of the Certificates ratably, without prlority of one over the
other, in accordance with the amount of the payment or pay-
ments made by each such holder pursuant to Section 6.03(b)
and applicable, as provided in said Section, to the Certifi-
" cates held by such holder at the time of distribution by the
Trustee; third, so much of such payments or amounts as shall
be required to pay in full the aggregate unpaid principal
amount of all Certificates then outstanding, plus the accrued
but unpaid interest thereon to the date of distribution, shall
be distributed to the holders of such Certificates ratably,
without priority of one over the other; and fourth, the
balance, if any, of such payments or amounts remaining there-
after shall be distributed to the Trustor.

SECTION 5.04, All payments received by the Trustee
from Lessee pursuant to Sections 19(b) and (c) of the Lease
shall be distributed by the Trustee to the Trustor.

SECTION 5.05. Except as otherwise provided in
Section 5.03, and subject to Section 5.04, any payments re-
ceived by the Trustee for which provision as to the applica-
tion thereof is made in the Lease shall be applled to the
purpose for which such payment was made in accordance with the
terms of the Lease, :

SECTION 5.06, Except as otherwise provided in
Sections 5.03, 5.04 and 5.05:

(a) any payments received by the Trustee
for which noc provision as to the application
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thereof 1s made in the Lease or elsewhere in
thls Article V, and

(b) all payments received and amounts
realized by the Trustee under the Lease or other-
wise with respect to the Equipment (including,
without limitation, all amounts realized upon
the sale or re-letting of the Equipment after
the termination of the Lease with respect
thereto) to the extent received or realized
at any time after payment in full of the prin-
cipal of and interest on all Certificates, as
well as any other amounts remaining as part of
the Trust Estate after payment in full of the
principal of and Interest on all Certificates
issued hereunder,

shall be distributed by the Trustee in the following order of
priority: +first, in the manner provided in clause "first" of
Section 5. 03"se"nd in the manner provided in clause "second"
of Section 5.03; an“third in the manner provided in clause
"fourth" of Section 5203,

ARTICLE VI

" Duties of the Trustee

SECTION 6.01l. In the event the Trustee shall have
actual knowledge of an Event of Default, the Trustee shall
give prompt written notice of such Event of Default to each
holder of a Certificate and the Trustor by first class certi-
fied mail, postage prepald, unless such Event of Default shall
have been remedied before the gliving of such notice. Subject
to the terms of Section 6.03, the Trustee shall take such
action with respect to an Event of Default, including, but
without limitation, wailving such Event of Default or the
consequences thereof, as the Trustee shall be directed in
writing by a Majority in Interest of Participants. If the
Trustee shall not have recelved instructions as above provided
within twenty (20) days after mailing notice of such Event of
Default to the holders of the Certificates and the Trustor,
the Trustee may, until it shall have recelved such instruc-
tions, refrain from taking any action with respect to such
Event of Default. In the event the Trustee shall at any time
declare the Lease to be in Default pursuant to Section 20 of
the Lease, the unpald principal amount of all Certificates
then outstanding with acecrued interest thereon shall immedi-
ately become due and payable without further act or notice of
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any kind. For all purposes of this Trust Agreement, in the
absence of actual knowledge, the Trustee shall not be deemed
to have knowledge of an Event of Default unless notifled in
writing by Lessee or one or more holders of Certlificates or
the Trustor, except that the Trustee shall be deemed to have
actual knowledge of an Event of Default upon the fallure of
Lessee to pay any installment of rent within ten (10) days
after written notice of such non-payment shall have been given
by the Trustee to Lessee.

SECTION 6.02. Subject to the terms of Section 6.03,
the Trustee shall, but only upon the written instructions at
any time and from time to time of a Majority In Interest of
Participants, take such of the following actions as may be
specified in such instructions:

(1) give such notice or direction or exercise such
right or power under the Lease, the Purchase Order or the
Assignment as shall be specified in such instructions, or
take such other actlon as shall be specifled in such instruc-
tions;

(11) @approve as satisfactory to it all matters re-
quired by the terms of the Lease to be satlsfactory to 1t, it
being understood that without the written Iinstructlons of a
Majority in Interest of Participants, the Trustee shall not
approve any such matter as satisfactory to it;

(1ii) subject to Sections 15 and 16 of the Lease,
after the expiration or earllier termination of the Lease with
respect to the Equipment, convey all the Trustee's right,
title and Interest in and to the Equipment for such amount,
on such terms and to such purchaser or purchasers as shall be
deslgnated in such instructions, or lease or otherwise dlspose
of the Equipment on such terms as shall be designated In such
instructions,

SECTION 6.03. (a) The Trustee shall not be required
to take any action under Sections 6.01 or 6.02 unless the
Trustee shall have been indemnified by the Trustor, in manner
and form reasonably satlsfactory to the Trustee, against any
liability, cost or expense (including counsel fees) which may
be incurred in connection with such actionj; and if a Majority
in Interest of Participants shall have directed the Trustee to
take any such action, the Trustor agrees to furnlish such
indemnity as shall be required., The Trustee shall not be
required to take any action under Sectlons 6.01 or 6,02, nor
shall any other provision of thls Trust Agreement be deemed
to impose a duty on the Trustee to take any action, if the
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Trustee shall have been advised by counsel that such action
is contrary to the terms of the Lease or 1s otherwlse con-
trary to law.

(b) Each holder of a Certificate by its accept-
ance of such Certificate agrees that 1if, prior to payment in
full of all Certificates issued hereunder, the Trustor shall
make any payment to, or deposit with, the Trustee required
to be made pursuant to paragraph (a) of this Section, such
holder will reimburse the Trustor the ratable share of such
payment or deposit applicable to each Certificate held by such
holder, such ratable share being computed wlth reference to
the aggregate Commitments of the Trustor and the holders of
the Certificates then outstanding.

SECTION 6.04., The Trustee shall have no duty or
obligation to manage, control, use, sell, dispose or other-
wise deal with any Item of Equipment or any other part of the
Trust Estate, or to otherwise take or refrain from taking any
action under, or in connection with, the Lease or the Assign-
ment or any actlon with respect to the Equipment, except as
expressly provided by the terms of this Trust Agreement and
as expressly provided in written instructions pursuant to
Sections 6.01 or 6.02; and no implied duties or obligations
shall be read into thls Trust Agreement against the Trustee.
The Trustee nevertheless agrees that it wlll, at its own cost
and expense, promptly take such actlon as may be necessary to
duly discharge any liens or encumbrances on any part of the
Trust Estate which result from claims against the Trustee not
related to the ownership of the Equipment or the administra-
tion of the Trust Estate.

SECTION 6.05. The Trustee agrees that it will not
manage, control, use, sell, dispose or otherwlse deal wilth
any Item of Equipment or any other part of the Trust Estate
except 1n accordance wlth written instruetions pursuant
to Section 6.01 or 6.02.

ARTICLE VII

The Trustee

SECTION 7.01. The Trustee accepts the trusts
hereby created and agrees to perform the same but only
upon the terms of this Trust Agreement. The Trustee shall
not be answerable or accountable under any circumstances,
except for its own wilful misconduct or gross negligence.

SECTION 7.02. Except in accordance with written
instructions furnished pursuant to Section 6.02 and without
limitation of the generality of Sectlon 6.04, the Trustee
shall have no duty (1) to see to any recording or filing of
the Lease or of this Trust Agreement, or to see to the
maintenance of any such recording or filing, (i1) to see
to any insurance on the Equipment or to effect or maintain



any such insurance, whether or not Lessee shall be in default
with respect thereto, (iii) except as provided in Section

6.0, to see to the payment or discharge of any tax, assess-
ment or other governmental charge or any lien or encumbrance

of any kind owing with respect to, assessed or levied

against, any part of the Trust Estate, (iv) to confirm or
verify any financlal statements of Lessee or (v) to inspect

the Equipment at any time or ascertain or inquire as to the
performance or observance of any of Lessee's covenants under
the Lease, Notwlithstanding the foregolng, the Trustee will
furnish to the Participants and to any reglstered holder of a
Certificate (to the extent the same have not previously been
furnished to the Participants or such holders) promptly upon
receilpt thereof, duplicates or coples of all reports, notices,
requests, demands, certificates, financial statements and other
instruments furnished to the Trustee hereunder, under the Lease
or under the Assignment.

SECTION 7.03. THE TRUSTEE MAKES IO REPRESENTATION
OR WARRANTY AS TO THE VALUE, CONDITION, MERCHANTABILITY OR
FITNESS FOR USE OF ANY ITEM OF EQUIPMENT OR AS TO ITS TITLE
THERETO, OR ANY OTHER REPRESENTATION OR WARRANTY WHATSOEVER,
WHETHER EXPRESS OR IMPLIED, WITH RESPECT TO THE EQUIPMENT
WHATSOEVER EXCEPT THAT THE TRUSTEE HEREBY REPRESENTS AND
WARRANTS TO EACH PARTICIPANT THAT EACH ITEM OF EQUIPMENT SHALL
BE FREE OF LIENS AND ENCUMBRANCES WHICH MAY RESULT FROM CLAIMS
AGAINST THE TRUSTEE NOT RELATED TO THE OWNERSHIP OF THE
EQUIPMENT OR THE ADMINISTRATION OF THE TRUST ESTATE OR ANY
OTHER TRANSACTION PURSUANT TO THIS TRUST AGREEMENT OR ANY
DOCUMENT INCLUDED IN THE TRUST ESTATE.

SECTION 7.04. Monles received by the Trustee here-
under need not be segregated in any manner except to the
extent required by law and may be deposited with the Trustee
under such general conditions as may be prescribed by law in
the general banking department of the Trustee, and the
Trustee shall not be liable for any interest thereon.

SECTION 7.05., The Trustee shall not incur any
liability to anyone in acting upon any signature, instrument,
notice, resolution, request, consent, order, certificate,
report, opinion, bond or other document or paper reasonably
belleved by it to be genuine and reasonably believed by 1t to
be signed by the proper party or parties. The Trustee may
accept a copy of a resolution of the Board of Directors or the
Executive Committee, 1f any, of Lessee, certlified by the
Secretary or an Asslstant Secretary of Lessee as duly adopted
and in full force and effect, as conclusive evldence that
such resolution has been duly adopted by sald Board or Executive



Committee and that the same is in full force and effect. As to
any fact or matter the manner of ascertainment of which is not
specifically described herein, the Trustee may for all purposes’
hereof rely on a certificate, signed by the Chalrman of the
Board, or by the President, or by any Vice President of Lessee,
as to such fact or matter, and such certificate shall constitute
full protection to the Trustee for any action taken or omitted
to be taken by it iIn good faith in reliance thereon. 1In the
administration of the trusts hereunder, the Trustee may execute
any of the trusts or powers hereof and perform its powers and
duties hereunder directly or through agents or attorneys and
may, at the expense of the Trust Estate, consult with counsel,
accountants, and other skilled persons to be selected and em-
ployed by it, and the Trustee shall not be liable for anything
done, suffered or omitted in good falth by it in accordance
with the advice or opinion of any such counsel, accountants or
other skilled persons,

SECTION 7.06. In accepting the trusts hereby created,
the Trustee acts solely as trustee hereunder and not in its
individual capacity; and all persocns, other than the holders of
Certificates or the Trustor to the extent provided in Section
7.01, having any claim against the Trustee by reason of the
transactions contemplated hereby shall look only to the Trust
Estate for payment or satisfaction thereof.

SECTION 7.07. Except as provided in Article V and
Section 7.09 hereof, the Trustee agrees that it shall have no
right against the holders of the Certificates, the Participants
-or, except as specifically provided in this Trust Agreement,
the Trust Estate for any fee as compensation for services here-
under.

SECTION 7.08. Any and all exculpatory provisions,
immunities and indemnities in favor of the Trustee under
this Agreement shall inure to the benefit of the Trustee
in its capacity as such, as Lessor under the Lease and as
Assignee under the Asslgnment.

SECTION 7.09. The Trustee shall, to the extent not
provided for under any applicable provisions of Section 6,03
hereof be entitled to receive from the Trustor reasonable
compensation as determined by the Trustee and reimbursement
for its expenses and disbursements (including compensation
and expenses of its counsel, accountants or other skilled
persons and all other persons not regularly employed by the
Trustee) in connection with its responsibility hereunder. 1In
the event unusual duties or responsibilities are imposed on
the Trustee hereunder, including without limitatlion duties
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and responsibilities on the occurrence of an Event of Default,
sale or other disposition of any Item of Equipment, instigation
of a lawsuit or claim, or any other reason, the Trustee shall,

to the extent not provided for under Section 6.03 hereof, be
entitled to receive from the Trustor additional compensation,
reasonable in regards to 1its additional duties or responsibllity,
and reimbursement for its reasonable expenses and disbursements
as set forth above.

SECTION 7.10. When used in this Trust Agreement, the
term "actual knowledge" of the Trustee shall mean the actual
knowledge of (i) the chairman or vice chairman of the Board of
Directors, the presldent, any vice president, secretary, or
(i1) any trust officer or any other employee administering the
Trust Estate.

ARTICLE VIII

" Tndemnification by Trustor

SECTION 8.01. The Trustor hereby agrees, whether
or not any of the transactlions contemplated hereby shall be
consummated, to assume liability for, and to indemnify,
protect, save and keep harmless the Trustee, 1ts successors,
assigns, agents and servants, from and against any and all
liabilities, obligatlons, losses, damages, penalties, taxes,
claims, actions, sults, costs, expenses or disbursements
(including legal fees and expenses) of any kind and nature
whatsoever which may be imposed on, incurred by or asserted
against the Trustee (whether or not also indemnified against
by Lessee under the Lease or under the Finance Agreement
or also indemnified against by Builder or any other person)
in any way relating to or arising out of this Agreement, the
Certificates, the Lease, the Finance Agreement, the Purchase
Order or the Assignment or the enforcement of any of the terms
of any thereof, or In any way relating to or arising out of
the manufacture, purchase, acceptance, rejection, ownership,
delivery, lease, possession, use, operation, condition, sale,
return or other dilsposition of any Item of Equipment (includ-
ing, without limitation, latent and other defects, whether or
not discoverable, and any claim for patent, trademark or
copyright infringement), or in any way relating to or arising
out of the administration of the Trust Estate or the action or
inaction of the Trustee hereunder, except (1) expenses result-
ing from wllful misconduct or gross negligence on the part of
the Trustee in the performance of its duties hereunder, and
(i1) expenses resulting from the material breach of any re-
presentation or warranty contained in Section 7.03 hereof and
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in Section T(e) of the Finance Agreement. The indemnitles
contalned in this Section shall survive the termlination of
this Agreement,

SECTION 8.02. The Trustor hereby agrees to indemnify
and hold harmless all holders from time to time of Certificates
from and agalnst any reduction 1In the amount payable out of the
Trust Estate to such holders in respect of such Certificates
or other loss, cost or expense reasonably incurred by such
holders as a result of the imposition or enforcement of any
lien or claim against the Trust Estate by any taxing authority
because of non-payment by the Trustor of taxes imposed or
measured by the net income of the Trustor by such taxing
authority.

ARTICLE IX

SECTION 9,01, The Trustor shall not assign, convey
or otherwise transfer any of its right, title or interest in
and to this Agreement, the Trust Estate or the Filnance
Agreement; provided, however, that the Trustor may, subject
to the receipt by the Trustee of an opinion of counsel reason-
ably satisfactory to it (who may be counsel to the Trustor) as
to compliance with the restrictions recited in Section 7(b) of
the Filnance Agreement, convey to any person (hereinafter re-
ferred to as the "transferee") all, but not less than all, of
its right, title and interest as the Trustor in and to this
Agreement, the Trust Estate and the Finance Agreement, provided
(1) the transferee enters into an agreement or agreements in
form and substance satisfactory to the Trustee and counsel to
the Interim Participant and the Loan Participant, whereby such
person confirms that it shall be deemed a party to the Finance
Agreement and a party to this Trust Agreement and agrees to be
bound by all the terms of, and to undertake all of the obliga-
tions of the Trustor contalned in, the Finance Agreement and
this Trust Agreement, (11) the Trustor assumes the risk of any
adverse tax consequences to the Trustor resulting from such
conveyance and {(iii) that, 1f the transferee 1s not a bank or
lending institution with a combined capital and surplus of at
least Twenty-five Million Dollars ($25,000,000), the Trustor
shall, (x) unless the requirement of a tax indemnification
agreement shall have been walved by the holders of more than
fifty (50) percent in aggregate principal amount of Certiflcates
pursuant to Sectlon 9,02, enter In a tax indemnification agree-
ment, in form and substance satisfactory to counsel to the
Interim Participant and the Loan Participant, with the Trustee
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for the benefit of the holders of the Certificates pursuant to
which the Trustor will indemnify and hold harmless all present
and future holders of Certificates, from and agalnst any
reduction in the amount payable out of the Trust Estate to

such holders in respect of Certificates, or other loss, cost

or expense incurred by such holders, as a result of the im-
position or enforcement of any lien or clalm against the Trust
Estate by any taxing authority because of the nonpayment by the
transferece of taxes imposed on or measured by the net income of
the transferee by such taxing authority and (y) remain jointly
and severally liable with the transferee for its obligations
under Section 8.01. Under any such conveyance by the Trustor
to the transferee as above provided, such transferee shall be
deemed the Trustor for all purposes hereof, and shall be deemed
to have invested all the Trustor's Commitment in the Equipment,
and each reference herein to the Trustor shall thereafter be
deemed a reference to the transferee.

SECTION 9,02, Any Trustor proposing to transfer its
interests hereunder pursuant to Section 9.01 shall give written
notice to the Trustee, specifying the name and address of the
proposed transferee and specifying the facts necessary to
determine whether or not the holders of the Certificates are
entitled to tax indemnification in respect of such transfer
pursuant to clause (x) of clause (1i1) of the proviso to the
first sentence of Sectlion 9.01 and the Trustee shall promptly
notify each holder of a Certificate in writing of the proposed
transfer, requesting each holder of a Certificate to notify
the Trustee in writing whether or not it requests such tax
indemnification, if the holders of Certificates are entitled to
such Indemnity. Any such holder which has not notified the
Trustee wlthin thirty (30) days after such notice from the
Trustee shall be deemed to have walved such tax Indemnification.
Not later than five (5) days after the end of such thirty-day
periocd the Trustee shall notify the Trustor whether or not tax
indemnification in respect of such transfer has been waived by
holders of more than fifty (50) percent in aggregate principal
amount of Certificates outstanding as of the date of such
notice from the Trustee,

SECTION 9,03, At any time after the occurrence

and during the continuance of an Event of Default and upon
the wrltten request of the Trustor, each holder of a Certifi-
cate agrees that it will, upon recelpt from the Trustor of an
amount equal to the aggregate unpald principal amount of all
Certiflcates then held by such holder, together with accrued
interest thereon to the date of payment, plus all other sums
then due and payable to such holder hereunder or under the
Finance Agreement, the Lease and such Certificates, forthwith
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sell, assign, transfer and convey to the Trustor all of the
right, title and interest of such holder in and to the Trust
Estate, the Flnance Agreement, this Trust Agreement and all
Certificates held by such holder, and the Trustor shall assume
~all of such holder's obligations under the Flnance Agreement.
If the Trustor shall so request, such holder will comply with
all the provisions of Section 3.07, at the Trustor's expense,
to enable new Certificates to be issued to the Trustor in
such denominations as the Trustor shall request, All charges
and expenses required pursuant to Sectlon 3,09 in connection
with the issuance of any such new Certificate shall be borne
by the Trustor.

SECTION 9,04, Unless a Default under Sectlon 20 of the
Lease shall have occurred and be continuing, upon Lessee's
fallure to make any payment of rent when the same shall have
become due, the Trustor may pay to the Trustee, prior to
the next succeeding Payment Date, an amount equal to any
principal and interest (including interest, if any, on overdue
payments of principal and interest) then due and payable on
the outstanding Certificates and, unless Lessee has failed for
any reason to pay in full within the grace period the rent for
each of the two (2) preceding quarterly lease periods, such pay-
ment by the Trustor shall be deemed to cure any Default which other-
wise would have arisen from such failure of Lessee; upon such
payment by it the Trustor shall be subrogated to the rights
of the holders of the Certificates 1n respect of such payment
of rent and payment of interest on account of its being
overdue, and, notwithstanding Section 5.01 hereof, shall upon
written notice to the Trustee by the Trustor and 1f no other
Event of Default shall have occurred and be continuing, and
if all principal and interest payments due on the Certificates
at the time of recelpt by the Trustee of such payment of rent
have been pald, be entitled to receilve such rent and such
interest upon receipt thereof by the Trustee; provided,
however, that in the event that the principal of and interest
on the Certificates shall have become due and payable pur-
suant to Section 6.0l hereof, such subrogation shall be
subordinate to the rights of the holders of the Certificates
in respect of such payment of rent and such Interest prior to
receipt by the Trustor of any amount pursuant to such subro-
gation, and provided further, however, that the Trustor will
not seek to recover any such payment (or any amount in lieu
thereof) except pursuant to the foregoing right of subrogation.

ARTICLE X
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SECTION 10,01, (a) The Trustee or any successor
thereto may resign at any time without cause by glving at least
thirty (30) days! prior written notice to the Trustor and each
holder of a Certificate. In addition, a MaJority in Interest
of Participants may at any time remove the Trustee without
cause by an instrument in writing delivered to the Trustee, the
Trustor and each other holder of a Certificate. Any such re-
signation or removal shall only become effective upon the
appointment as hereinafter provided of a successor Trustee and
the acceptance of such appolntment by such successor Trustee,
In the case of the resignation or removal of the Trustee, a
‘Majority in Interest of Participants may appoint a successor
Trustee by an instrument signed by such MaJority in Interest of
Participants. If a Majority in Interest of Participants shall
not have appointed a successor Trustee within thirty (30) days
after such notice of resignation or removal, the Trustee,
the Trustor or any holder of a Certiflcate may apply to any
court of competent Jurisdiction to appoint a successor Trustee
. to aet until such time, if any, as a successor shall have been
appointed by a Majority in Interest of Participants as above
provided. Any successor Trustee so appointed by such court
shall immediately and without further act be superseded by any
successor Trustee appointed by a Majority in Interest of
Particlpants within one year from the date of the appointment
by such court.

{(b) Any successor Trustee, whether appointed
by a court or by a Majorlty in Interest of Participants or
otherwise, shall execute and deliver to the predecessor
Trustee an instrument accepting such appointment, and
thereupon such successor Trustee, without further act, shall
become vested with all the estates, properties, rights,
powers, duties and trusts of the predecessor Trustee in
the trusts hereunder with like effect as if originally named
as a Trustee herein; but nevertheless upon the written re-
quest of such successor Trustee, such predecessor Trustee
shall execute and deliver an instrument transferring to such
successor Trustee, upon the trusts herein expressed,. all the
estates, properties, rights, powers and trusts of such prede-
cessor Trustee, and such predecessor Trustee shall duly assign,
transfer, deliver and pay over to such successor Trustee any
property or moneys then held by such predecessor Trustee upon
the trusts herein expressed,

SECTION 10.02., Any successor Trustee, however
appointed, shall be a bank or trust company duly authorized
to conduct a trust business and having a combined capital and
surplus of at least Twenty-five Million Dollars ($25,000,000).
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. SECTION 10,03, Any corporation into which the
Trustee may be merged or converted or with which 1t may be
consolidated, or any corporation resulting from any merger,
conversion or consolidation to which the Trustee shall be a
party, or any corporation to which substantially all the
business of the Trustee may be transferred, shall, subject
to the terms of Sectlon 10.02, be the Trustee under thils
Trust Agreement without further act.

ARTICLE XI

“"And OUther Documents

SECTION 11,01, At any time and from time to time,
upon the written request of a MajJority in Interest of
Participants, (1) the Trustee shall execute a supplement
hereto for the purpose of adding provisions to, or changing
or eliminating provisions of this Trust Agreement as specl-
fied in such request, provided that the Trustor shall also
execute the same and (il) the Trustee shall enter into such
written amendment of or supplement to the Lease, the Assign-
ment or the Purchase Order as Lessee or the Bullder, as the
case may be, may agree to and as may be specified in such
request, or execute and deliver such written waiver or modi-
fication of the terms of the Lease, the Assignment or the
Purchase Order as may be specifiled in such request; provided,
however, that, without the consent of the Trustor and each
holder of a Certificate then outstanding no such supplement
to this Agreement or amendment of or supplement to the Lease,
the Assignment or the Purchase Order, or walver or modifica-
tion of the terms of any thereof, shall (i) modify any of
the provisions of this Section or of Sections 6.01 or 6,02
or the definition of Majority in Interest of Participants,
(11) reduce the amount or extend the time of payment of any
amount owing under any Certificate or alter or modify the
provisions of Article V hereof wlth respect to the order of
priorities in which distributions thereunder shall be made
as between the holders of Certificates and the Trustor, (iii)
reduce, modify or amend any indemnities in favor of the
Participants (except that the indemnities contained in Sec-
tions 19(b) and (c¢) of the Lease may be modified with the
consent of the Trustor only), (iv) reduce the amount or extend
the time of payment of the rent, Termination Value or
Stipulated Loss Value of any Item of Equipment as set forth in
the Lease, or (v) modify, amend or supplement the Lease or
consent to any assignment of the Lease, in elther case re-
leasing Lessee from its obligations in respect of the payment
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of the rent, Termination Value or Stipulated Loss Value for
any Item of Equipment or changing the absolute and uncondl-
tional character of the obllgations of Lessee as set forth in
Section 28 of the Lease,

SECTION 11.02. If in the oplnlon of the Trustee
any document required to be executed pursuant to the terms
of Section 11.01 affects any immunity or indemnity in favor
of the Trustee under this Trust Agreement or the Lease, the
Trustee may in 1ts discretion decline to execute such docu-
ment.

SECTION 11.03. It shall not be necessary for
written request of the holders of Certificates or the Trustor
furnished pursuant to Section 11.01 to specify the particular
form of the proposed document to be executed pursuant to said
Section, but it shall be sufficlent if such request shall
indicate the substance thereof.

SECTION 11.04, Promptly after the execution by
the Trustee of any document entered into pursuant to Section
11.01, the Trustee shall mail, by certified mall, postage
prepaid, a conformed copy thereof to the Trustor and each
holder of a Certificate at its address last known to the
Trustee, but the failure of the Trustee to mail such con-
formed copies shall not impair or affect the validity of such
document. "

ARTICLE XII

SECTION 12.01. Except as expressly herein provided,
this Trust Agreement and the trusts created hereby shall termi-
nate and this Trust Agreement shall be of no further force or
effect upon the sale or other final disposition by the Trustee
of all Units at any time part of the Trust Estate and the
final dilistribution by the Trustee of all monles and other
property or proceeds constituting part of the Trust Estate in
accordance with the terms hereof, provided that at such time
Lessee shall have fully complied with all of the terms of the
Lease and the Finance Agreement; otherwise this Trust Agree-
ment and the trusts created hereby shall continue in full force
and effect in accordance with the terms hereof,

SECTION 12.02., Neither the Trustor nor any
holder of a Certificate shall have legal title to any part
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of the Trust Estate. No transfer, by operation of law or
otherwise, of any Certiflicate or other right, title and
Interest of any holder of a Certificate in and to the
Trust Estate or hereunder shall operate to terminate this
Trust Agreement or the trusts hereunder or entitle any
successor or transferee of such holder td an accounting
or to the transfer to 1t of legal title to any part of the
Trust Estate.

SECTION 12.03. Any sale or other conveyance of
any Item of Equipment by the Trustee made pursuant to the
terms of this Trust Agreement or of the Lease shall bind the
Trustor and the holders of the Certificates and shall be
effective to transfer or convey all right, title and interest
of the Trustee, the Trustor and such holders in and to such
Item of Equipment. No purchaser or other grantee shall be
required to inquire as to the authorization, necessity, expedi-
ency or regularity of such sale or conveyance or as to the
application of any sale or other proceeds with respect thereto
by the Trustee.

SECTION 12.04, Nothing in thils Trust Agreement,
whether express or 1mplied, shall be construed to glve to
any person other than the Trustee, the Trustor and the
holders of the Certificates any legal or equitable right,
remedy or claim under or 1n respect of thls Trust Agreement
or any Certificate; but this Trust Agreement and the Cer-
tificates shall be held to be for the sole and excluslve
benefit of the Trustee, the Trustor and the holders of the
Certificates.

SECTION 12.05. Unless otherwise expressly specifled
or permitted by the terms hereof, all notices shall be in
writing, mailed by certified mail, postage prepald, and (1)
if to the Trustee, addressed to it at its corporate trust
department at 101 Monument Circle, Indianapolis, Indiana 46277,
Attention: Corporate Trust Department, and (ii) if to the
Trustor or any holder of Certificate, addressed to it at the
address set forth in the Finance Agreement or as it shall have
furnished in writing to the Trustee. Whenever any notice in
writing is required to be given by the Trustee, the Trustor
or any holder of a Certificate to any of the other of them,
such notice shall be deemed given and such requirement
satisfied if such notice 1s mailed in compllance with the
terms of this Section.

SECTION 12.06. Any provision of this Trust Agreement

which is prohiblted or unenforceable in any Jjurisdiction
shall, as to such Jurisdiction, be ineffective to the extent
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of such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition or
unenforceabllity in any Jjurlsdiction shall not invallidate or
render unenforceable such provision in any other Jurisdiction.

SECTION 12.07. No term or provision of this Trust
Agreement or any Certiflicate may be changed, waived, dis-
charged or terminated orally, but, except as provided in
Section 11,01, only by an instrument in writing signed by the
party or other person against whom enforcement of the change,
walver, discharge or termination is sought; and any waiver of
the terms hereof or of any Certificate shall be effective
cnly in the speciflic instance and for the speciflc purpose
glven,

SECTION 12.08. This Trust Agreement may be executed
by the parties hereto on separate counterparts, each of which
when so executed and delivered shall be an original, but all
such counterparts shall together constitute but one and the
same instrument.

SECTION 12.09. All covenants and agreements con-
talned hereln shall be binding upon, and inure to the benefit
of, the Trustee and its successors and assigns and the Trustor
and 1ts successors and, sublJect to Article IX, its assigns.
Any request, notice, direction, consent, walver or other in-
strument or actlion by any holder of a Certificate shall bind
the successors and assigns of such holder.

SECTION 12.10. The headings of the varlocus Articles
herein are for convenlence of reference only and shall not
define or limit any of the terms or provisions hereof.

SECTION 12.11. This Trust Agreement shall in all
respects be governed by, and construed in accordance with,
the laws of the State of Maryland, including all matters of
construction, validity and performance; provided, however,
that the partles shall be entitled to all rights conferred by
Section 20c of the Interstate Commerce Act.

IN WITNESS WHEREQYF, the parties hereto have caused
this Trust Agreement to be duly executed by their respective
offlcers thereunto duly authorized as of the day and year
first above written.

ATTEST: MARYLAND NATIONAL BANK

Vg - ‘ 8
""" i i / N /1 ;f" M1 J 7/
. ||||§|||||l " ) ) ."m""“" ‘ il P ,i’ / N ”,i “‘l’
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Authoriﬁed Offfmer ‘ ta, Jf. ‘
i Authorized Representative &

TRUSTOR



AMERICAN FLETCHER NATIONAL BANK
AND TRUST COMPANY

ATTEST:

...... / ¥ : By: 3
Authorized or H’ S
ViCe President = .
_ .. TRUSTEE
STATE OF MARYLAND : . T N
: 88! S d TR
CITY OF BALTIMORE : e
S
On this 27 day of - JUNE - - , 1975, before me

personally appeared EDWARD A. EKHEKK, JR., to me personally
known, who, being by me duly sworn, says that he 1s an
authorized representative of Maryland National Bank, that the
seal affixed to the foregoing instrument is the corporate
seal of said assoclation, that said instrument was signed and
sealed on behalf of said assoclation, by authority of its
Board of Directors, and he acknowledged that the executlon of
the foregoing Instrument was the free act and deed of said
assoclation.

P
Notary @ﬁb;ie

My ammM|ﬁumﬁuwww.ﬁuW % Mﬁ%“

..........

My Commlsslon Explres:

A/rwlémK
STATE OF -INDEANA™.
883

e &5 @

COUNTY OF A fogihe

On this - 30Jday of - 31 , 1975, before me
personally appeared mgﬁu """""" s t0O me person-
ally known, who, being by me duly sworn, says that he 1s a
Vice President of American Fletcher National Bank and Trust
Company, that the seal affixed to the foregoing instrument 1s
the corporate seal of sald assoclation, that said instrument

was signed and sealed on behalf of said association, by
authority of its Board of Directors, and he acknowledged that
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the execution of the foregoing instrument was the free aut :
and deed of sald association. : —_

Notary Public "
: DA.VID G. HUME
My Commission Expires *  NOTARY pL EUC, Efam mil‘;‘law York

Qualified m I‘Iew York County
Commission Expires March 30, 1977
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EXHIBIT I

ASSIGNMENT OF PURCHASE AGREEMENT

Dated as of , 1975

Between

INDIANA & MICHIGAN ELECTRIC COMPANY
Asslgnor
and
AMERICAN FLETCHER NATIONAL BANK AND TRUST COMPANY

Assignee

INDIANA & MICHIGAN ELECTRIC COMPANY
127 One Hundred-Ton Steel Triple

Hopper Coal Cars

Filed and recorded with the Interstate Commerce
Commission pursuant to Section 20c of the Interstate
Commerce Act on , +975, at AM.,
Recordation No. .




- ASSIGNMENT OF PURCHASE AGREEMENT

KNOW ALL MEN BY THESE PRESENTS, that as of
1975, Indiana & Michigan Electric Company, an Indiana
corporation (hereinafter called the "Assignor"), 1ln con-
sideration of the sum of Ten Dollars ($10.00) and other good
and valuable conslideration, the recelpt, adequacy and suffi-
ciency of which are hereby acknowledged, DOES HEREBY SELL,
ASSIGN, TRANSFER AND SET OVER UNTO AMERICAN FLETCHER NATIONAL
BANK AND TRUST COMPANY, a national banking association, as
Trustee under that certain Equipment Trust Agreement dated
as of even date hereof with the Trustor named therein
(hereinafter called the "Assignee'), all of the Assignor's
right, title and interest in and to that certain Supple-
mental Contract made as of February 18, 1975, among the
Assignor; its agent, American Electric Power Service Cor-
poration, a New York corporation (hereinafter called the
"Agent"); and Greenville Steel Car Company (hereinafter
called the "Builder"); which incorporates by reference that
certain Contract dated as of January 31, 1975, between the
Agent and the Builder (hereinafter individually called the
"Supplemental Contract" and the "Original Contract®, res-
pectively, and together called the "Purchase Agreement”),
insofar as it relates to up to one hundred twenty-seven
(127) units of railrocad equipment (hereinafter called the
"Equipment") described in Annex A hereto, together with all
and singular the Equipment and all rights, title and in-
terest now owned or hereafter acquired by the Assignor in
and to the Equipment and in and to the Purchase Agreement,
to have and to hold all and singular the Equipment and the
Purchase Agreement to the Assignee and its assigns for 1ts
and their own use forever. '

The Assignor does hereby represent and warrant that it
is the lawful owner, free from all liens, security interests
and encumbrances, of the rights of the Assignor under the
Purchase Agreement in respect of the Equipment, that 1t has
the right to sell and assign such rights of the Assignor
under the Purchase Agreement as set forth herein and that it
will warrant and defend this Assignment agalinst the lawful
claims and demands of all persons.

The Assignee hereby appoints the Assignor its agent
for inspection and acceptance of the Equipment.



RN

Settlement for the Equipment to be acguired from the
Builder will be made by the Assignee as provided in Exhibit
B to the Original Contract, but Assignee shall not be
ocbligated to pay for any Item of Equipment not accepted
by the Assignor pursuant to the Lease of Railroad Equip-
ment between Assignee and Assignor of even date herewith
or in excess of Four Million Dollars ($4,000,000.00) in
the aggregate and in the event of nonpayment of any Item
of Equipment by the Assignee because of the foregoing or
otherwise, the Assignor covenants with the Assignee and
the Buillder, as third party beneficiary hereof, that the
Assignor will be obligated to accept each Item of Equip-
ment completed and delivered by the Builder in accordance
with the Purchase Agreement and to pay the full vurchase
price therefor not later than thirty (30) days after such
payment was due, together with interest from the date such
payment was due to the date of payment by the Assignor
at the average prime rate of interest charged by the
five (5) largest New York City banks in effect at 11:00
a.m., New York City time, on the date such payment was due.
Such payment by the Assignor shall be made in cash, either
directly or, in case the Assignor shall arrange therefor,
by means of a conditional sale, equipment trust or other
appropriate method of financing as the Assignor shall
determine. The Assignor warrants that no Item of Equip-
ment has been delivered by the Builder and no payment has
been made in respect thereof to the Buillder.

The Assignor, the Agent and the Builder, by their
acknowledgement hereof, hereby agree that the Assignee
shall not have any obligation or liability under the
Purchase Agreement except with respect to the payment of
the Purchase Price for the Equipment by reason or arising
out of this Assignment or be obligated to perform any of
the other obligations or duties of the Assignor under the
Purchase Agreement.

The Assignor agrees to cause this Assignment to be
filed and recorded in accordance with Section 20c¢c of the
Interstate Commerce Act.

IN WITNESS WHEREOF, the Assignor has caused this



Assignment to be duly executed as of the date first above
written.

INDIANA & MICHIGAN ELECTRIC COMPANY
Assignor

By

Vice
LAY

(CORPORATE SEAL)

Attest:

Assistant Secretary

- AMERICAN ELECTRIC POWER SERVICE

CORPORATION, as Agent
o
By %&‘{"j TN

(CORPORATE SEAL)

Attest:

" Asslistant Secretary



The foregolng Assignment 1s hereby accepted as of
> 1975.

AMERICAN FLETCHER NATIONAL
BANK AND TRUST COMPANY,
As Trustee
Assignee
e
| | eyBg
. s
ATTEST: | ) -k ,,Wﬁm

_ By k :
(Corporate Seal) : Vi P sident

STATE OF NEW YORK )
' REH
COUNTY OF NEW YORK )

On this : day of - , 1975, before me per-
sonally appeared Gerald P. Maloney, to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of INDIANA & MICHIGAN ELECTRIC COMPANY, that one of
the seals affixed to the foregoing instrument is the cor-
porate seal of sald corporation, that sald instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Q%ﬁtaﬁy Bublicﬂ\

(Notarial Seal)

My Commission Expires:



STATE ORF NEW YORK )
SS:
" COUNTY OF NEW YORK )

On this =~ day of 1975, before me
personally appeared Gerald P. Maloney, to me personally
known, who, being by me duly sworn, says that he 1s a
Senior Vice President of AMERICAN ELECTRIC POWER SERVICE
CORPORATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
sald instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of saild corporation.

. .%EE%%&‘

LRAY

(T FOR BT
(Notarial Seal)
My Commission Expires:
STATE OF )
SS:

COUNTY OF =~ )

On this  w.day of o , 1975, before me
personally appeared ‘ ' ‘ ' s, Lo me

personally known, who, being by me duly sworn, says that

he is a Vice President of AMERICAN FLETCHER NATIONAL BANK
AND TRUST COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said assocla-
tion, that said instrument was signed and sealed on behalf
of said association by authority of its Board of Directors,
and he acknowledged that the executlon of the foregoing
instrument was the free act and deed of sald association.

1N

%

e LA
aryibublic

{Notarial Seal)

My Commission Expires:



ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT
AND CONSENT TO ASSIGNMENT

Receipt of a copy of, and due notice of, and consent
to, the assignment made by the foregoing Assignment of
Purchase Apr@ement is hereby acknowledged and given as of

, 1975,
GREENVILLE STEEL CAR COMPANY
Builder
ATTEST: - \\ |
‘ | &‘m& e
(Corporate Seal) By =~ ;aaV*&

| | T

STATE OF )
.58
COUNTY OF ).

On this B day of =~ s, 1975, before me
personally appeared ' , to me
personally known, who, being by me duly sworn, says that
he is a of the PRFENVILLE STEEL

CAR COMPANY, that one of the seals affixed to the fore-
goling instrument is the corporate seal of sald corporation,
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

N Jx R
\Gmnﬁ ‘h‘ l]' ‘;‘ 'll:" I"lm 'F‘ 5“5

uﬂﬂhibtdry Public
k\\f‘ﬂ‘ *
(Notarial Seal)

My Commission Expilres:



ANNEX A TO ASSIGNMENT OF

PURCHASE AGREEMENT

Place of Quan-
Type Delivery tity
4000 Manufacturer's 127

cu. ft. Plant at
triple Greenville, PA
hopper

coal cars

Road
Numbers
(Inclusive)

AEPX-1874
to
AEPX~2000

Unit
Base

~ Price

$28,500

Total
Base
Price

$3,619,500



EXHIBIT ITI

LEASE OF RAILROAD EQUIPMENT

Dated as of s 1975

Between
AMERICAN PLETCHER NATIONAIL BANK AND TRUST COMPANY
as Trustee,
Lessor
and
INDIANA & MICHIGAN ELECTRIC COMPANY,
Lessee

127 One Hundred-Ton Steel Triple Hopper

Coal Cars

Filed and recorded with the Interstate Commerce Commission
pursuant to Section 20c¢c of the Interstate Commerce Act on
» 1975, at A.M., Recordation No.
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LEASE OF RAILROAD EQUIPMENT dated as of
1975, between AMERICAN FLETCHER NATIONAL BANK AND TRUST
COMPANY, a national banking associlation, as Trustee ("Lessor' )
under Equipment Trust Agreement ("Trust Agreement") dated as
of the date hereof with the Trustor named therein ("Trustor ).

and INDIANA & MICHIGAN ELECTRIC COMPANY, an Indiana corpo-
ration ("Lessee"). _ : .

In consideration of the mutual covenants, terms and
conditions hereinafter contained, Lessor hereby agrees to
lease to Lessee, and Lessee hereby agrees to lease from
Lessor, the railroad equipment described in Schedule A
attached hereto {(hereinafter collectively referred to as the
"Equipment”, or individually as an "Item of Equipment ') .
subject to the terms and conditions set forth herein,

- Lessor shall purchase such Equipment pursuant to an
Assignment of Purchase Agreement (said Assignment of Purchase
Agreement, as consented and agreed to by the Builder referred
to below, 1s hereinafter called the "Assignment") whereby
Llessee has assigned 1ts interest in that certain Supplemental
Contract among Lessee, American Electric Power Service
Corporatlon ("AEPSC"), and Greenville Steel Car Company (the
"Buyilder"), made as of February 18, 1975 (the "Supplemental
Contract"), by the terms of which Lessee was designated as
the Purchaser of the Equlpment for all purposes under that.
certain Contract between AEPSC, as agent for an Operating
Company of the American Electric Power System, and the
Builder, made as of January 31, 1975 (the "Contract” and
hereinafter together with the Supplemental Contract referred
to as the "Purchase Order").

This Lease 1s made upon the'following terms and condi-
tions:

1. TERM,

(a) An initial term of lease with respect to each
Item of Equipment shall begin on the Delivery Date with
respect to such Item of Equipment (as defined in Section 6
hereof) and, subject to the provisions of Section 13 hereof,
shall extend until January 1, 1976 (the "Initial Term’)

(b) Upon expiration of the Initial Term, a full
term of lease with respect to each Item of FEauipment then
under lease shall commence and, subject to the provisions of
Sections 13 and 14 hereof, shall terminate on January 1,
1991, the date on which the sixtieth (60th) quarterly payment
of rent is due pursuant to Section 2 hereof (the "Full
Term").



2. RENT. Lessee covenants and agrees to pay to
Lessor, as rent for each Item of Equipment, without any
deduction or setoff and without prior notice or demand,

(a) During the Initial Term with respect to each
Item of Equipment, quarterly payments in arrears, for each
calendar quarter or portion thereof during the Initilal Term,
in an amount equal to (x) .033928% of the Purchase Price of
such Item of Equipment (as defined in Section 6 hereof),
multiplied by (y) the lesser of (1) the number of days in
such calendar quarter, and (ii) the number of days in such
calendar quarter from and after the Delivery Date (but
inclusive thereof).

(b) Durilng the Full Term with respect to each
Item of Equipment, sixty (60) quarterly payments in arrears,
commencing with a payment on April 1, 1976, each such payment
to be in an amount equal to 3.0535% of the Purchase Price of
such Item of Equipment (as defined in Section 6 hereof).

Payments of rent are to be paid to Lessor at the
address specified in Section 29 hereof. '

Time is of the essence of this Lease. 1In the
event that any rent or other payment due hereunder shall not
have been pald on the date on which it becomes due and
payable, Lessor may collect, and Lessee hereby agrees to
pay, interest at the rate of twelve (12) per cent per annum
on any part of any installment of rent not pald within ten
(10) days after its due date. Lessee agrees that in the
event that Lessee is 1in Default (as defined in Section 20
hereof) and this Lease is placed for collectlion in the hands
of an attorney who is not a salaried employee of Lessor, to
pay reasonable attorney's fees plus court costs.

3. REPORTS. Lessee will furnish Lessor, in such
number of coples as may be reasonably requested by Lessor:

(a) Within one hundred twenty (120) days after
the end of each fiscal year of Lessee, a balance sheet of
Lessee as at the end of such year, and the related earnings
statement of Lessee for such fiscal year, all in reasonable
detail and certified by independent public accountants of
recognized standing, selected by Lessee; and

(b) On or before March 31 in each year, commenc-
ing with March 31, 1976, an accurate statement (i) setting
forth as at the preceding December 31 the quantlty, descrip-
tion and road numbers of the Equlpment then leased hereunder;
(1i) setting forth the description and road number of each
Item of Equipment that has suffered a Casualty Occurrence
(as defined in Section 13(b) hereof) during the preceding
calendar year (or since the date of this Lease 1in the case
of the first such statement) and such other information
regarding the condition and state of repair of the Equipment
as Lessor may reasonably request; and (i1ii) stating that, in
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the case of each Item of Equlpment repainted or repaired
- during the period covered by such statement, the road numbers
and the markings required. by Section 7 hereof have been
preserved or replaced. Lessor shall have the right by its
agents to inspect Lessee's records with respect to the
Equipment at the customary location of such records and to
nspect the Equipment at such reasonable times as Lessor may
‘reguest during the continuance of this Lease;

and, if requested in writing by Lessor:

(¢) as soon .as available and in any event within
sixty (60) days after the end of the first, second and third
quarterly accounting periods in each flscal year of Lessee,

a consolidated balance sheet of Lessee as at the end of such
period and the related statement of income and retalned
earnings of Lessee for such period, setting forth in each
case in comparative form the figures for the corresponding
periods of the previous fiscal year, all in reasonable detail
- and certified as complete and correct, subject to changes
resulting from year-end audit adguufmcnts, by the prlncipal

: finan01al or accountlng officer of Leosee, ‘and

(d) promptly after the filing thereof with the
appropriate agency, a copy of any report filed by Lessee
with the Securities and Exchange Commission on Form 8-K,
U58 or 10-Q, or other similar forms then in effect, and
with the Federal Power Commission, and with the Public
Service Commission of Indiana.

4. AUTHORIZATION AND CERTIFICATION. Prior to Lessee's
acceptance and 'use of the Equipment, and on the First Closing
Date, the Second Closing Date and the Third Closing Date (as
defined in the Trust Agreement) Lessor, and to the extent
required by Lessor, Trustor and their successors and asslgns,
shall receive the folloWLng in form and substance satisfactory
ty Lessor's counsel:

: (a) "Resolutions of the Board of Directors or
valldly authorized Executive Committee of Lessee, certified
by -the Secretary or an Assistant Secretary of Lessee, sub-
stantially in the form attached hereto as Exhibit No. 1,
duly authorizing the assignment of the Purchase Order and

- the leasing of the Equipment hereunder and the execution,

"~ delivery and performance of the Assignment and this Lease
and all related certificates, instruments and documents;

(b) Evidence as to due compliance with the
insurance provisions of Section 12 hereof; and

(e) An opinion of Messrs. Borden & Ball, special
counsel for Lessee, as to each of the matters set forth in
sub-parts (a) through (k) of Section 5 hereof and as to such
other matters as Lessor may reasonably request. In giving
such opinion with respect to sub-part (k) of Section 5
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hereof, such counsel may rely, as to matters of Indiana law
‘and in respect of the Public Service Commission of Indiana,
upon the opinion of Messrs. Livingston, Dildine, Haynie and
Yoder, local counsel for Lessee. In rendering its opinion
such special counsel may limit its opinion to its information
and belief in respect of the following: failure to qualify
in any jurisdictions other than Indiana and Michlgan; conflict
between this Agreement and any other agreement of Lessee
other than the Mortgage and Deed of Trust (as defined in sub-
part (b) of Section 5); and conflict with any franchise,
license, permit, judgment and any governmental rule or
regulation or order; any material default in respect of the
Purchase Order or the Assignment as defined herein; and all
of the matters set forth in sub-part (g) of Section 5 hereof.

5. LESSEE'S REPRESENTATIONS AND'WARRANTIES. Lessee
hereby represents and warrants to Lessor, Trustor, and their
successors and assigns, that:

(a) Lessee 1is a corporation duly organized and
exlsting in good standing under the laws of the State of
Indiana and has the corporate power and authority to carry
on its present business and operations as presently conducted
and to own or hold under lease 1lts properties and to perform
its obligations under the Asslignment and thils Lease; and is
duly qualified and authorized to do business in the State of
Michigan and its failure so to qualify, in any other jurisdic-
tion would not have a material adverse impact on the Assignment,
this Lease and/or the Equipment.

(b) The assignment of the Purchase Order and the
leasing of the Eguipment from Lessor by Lessee, the execu-
tlon and delivery of the Assignment and of this Lease and-
all related instruments and. documents, and compliance by
Lessee with the terms thereof and hereof, (1) have been duly
and legally authorized by appropriate corporate action taken
by Lessee; (i1) do not require any shareholder approval or
approval or consent of any trustee or holders of any indebt-
edness or obligations of Lessee; and (iil) are not in con-
travention of, and will not result in a breach of, any of
the terms of Lessee's Charter or its By-Laws, or of any
provisions relating to shares of the stock of Lessee, or any
loan agreements or indentures of Lessee, or any franchise,
license, permit, judgment, law, governmental rule, regula-
tion or order binding on Lessee or any other contract,
agreement or instrument to which Lessee is a party or under
~which it is bound.

(¢) The Purchase Order and the Assignment have
each been duly authorized, executed and delivered by Lessee;
each constitutes a legal, valid and binding obllgation of
Lessee enforceable against Lessee in accordance with the
terms thereof; and Lessee is not in default in any material
respect under the Purchase Order or the Assignment.



(d) The Assignment 1s effective to convey to
Lessor the rights and claims purported to be conveyed there-
by, free and clear of all liens and effective to retain in
Lessee such rights and dutles as are purported to be re-
tained thereunder without any obligation, liability or duty
whatsoever on the part of Lessor to exercise such rights or
perform the duties so retailned.

‘(e) This Lease and all other related documents
with respect to the Equipment, when executed by the duly
authorized officers of Lessee and delivered to Lessor, will
constitute valid and legally binding obligations of Lessee,
enforceable agalnst Lessee in accordance with the terms
, thereof, except as limited by applicable bankruptcy, insol-
vency, reorganization, moratorium or similar laws affecting -
the rights of creditors generally, and by applicable laws
(including any applicable common law and equity) which may
affect the remediles provided therein.

(f) The right, title and interest of Lessor in
and to the Egulpment described in this Lease and the rent
therefrom, is not now and will not be affected or impailred
by the terms of any loan agreement or indenture or any other
contract, agreement or Iinstrument to which Lessee is a
party, or under which 1t is bound, nor by any mortgage, deed
of trust, lease or other lien or security interest of any
nature whatsoever which now covers or affects any property
or interests therein of Lessee; provided, however, that the
leasehold interest of Lessee under thls Lease shall be
subject to a lien arising under that certain Mortgage and
Deed of Trust, dated as of June 1, 1939, originally between
Lessee and Irving Trust Company, as Corporate Trustee, and
Frederick G. Herbst, as Individual Trustee, as the same has
been and may from time to time hereafter be amended and
supplemented (the "Mortgage and Deed of Trust").

(g) Except as disclosed 1in the letter of even date
herewith furnished to Lessor, there are no actions, suits or
proceedings pending, or to the knowledge of Lessee threatened,
before any court, administrative agency, environmental
council, arbitrator or governmental body which, iIndividually
or in the aggregate, will, i1f determined adversely to Lessee,
materially impair 1ts ability to perform 1ts obligations
under this Lease, the Purchase Order or the Assignment, or
directly or indirectly affect or impair the title of Lessor
to the Equlpment.

(h} Upon the due filing and recordation of the
Trust Agreement and this Lease with the Interstate Commerce
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Commission pursuant to Section 20c¢c of the Interstate Commerce

Act, such filing and recordation will protect the interests
of’Lessor,‘the Trustor and their successors and assigns in
and to the Equipment and no filing, recording or deposit (or
giving of notice) with any other federal, state or local
government or. agency 1s necessary in order to protect such
interests.

(1) No part of the Equipment, which consists
solely of equipment used for the carriage of raw materials, -

-constitutes (i) "utility assets" as defined in Section

2(a)(18) of the Public Utility Holding Company Act of 1935,
as amended (the "1935 Act"), or (ii) facilities used for the
generatlion, transmission, or distribution of electric energy
for sale as referred to in Section 2(a)(3) of the 1935 Act;

cor (i1i) a facility for the transmission or sale of electric -
- energy within the meaning of the Federal Power Act, as '
‘amended .

(j) Lessee isa "holding company" and a "subsidiary
company", as defined in subdivisions (7) and (8) respectively,
of Section 2(a) of the 1935 Act; Lessee 1s not an "investment
company"” within the meaning of the Investment Company Act of
1940, as amended. :

(k) Neither the execution and delivery by Lessee

-of the Purchase Qrder, the Assignment, or this Lease and all
. documents required pursuant hereto, nor the performance by

Lessee of any of the transactions specified herein and
therein requires the consent or approval of, the giving of
notice to, the regilstration with, or the taking of any other
action in respect of any Federal, state or other govern-
mental authority or agency (including, without limitation,
the Public Service Commission of Indiana, the Federal Power
Commission, the Interstate Commerce Commission and the .
Securities and Exchange Commission).

(15 Lessee is a subsidiary of American Electric

Power Company, Inc. ("AEP"), the common parent of an affiliated

group of corporations; AEP files a consolidated Federal

income tax return which includes Lessee as a member of the
affiliated group and has filed all consolidated Federal

income tax returns required to be filed by it; Lessee has

paid or made provision for the payment of its share of all
taxes which have become due pursuant to sald returns or
pursuant to any assessment In respect thereofl, except such
taxes, 1f any, as are being contested in good faith; to the
best of Lessee's knowledge and belief, AEP and the affiliated.
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group have paid or made provision for the payment of all
taxes which have become due pursuant to said returns or
pursuant to any assessment in respect thereof, except such
taxes, 1if any, as are being contested in good faith; the
consolidated Federal 1income tax liability of AEP and the
affiliated group has been determined by the Internal Revenue
Service and paid for all years prior to and including the
fiscal year ended December 31, 1964

(m) Lessee has not taken and will not take prior
to each Delivery Date any action that would entitle Lessee
to the status of "first user" with respect to any Item of
Equipment within the meaning of the Internal Revenue Code of
1954, as amended (the "Code'"), and the regulations issued
thereunder.

(n) The financial statements of Lessee (copies of
which have been furnished to Lessor) fairly present Lessee's
financial condition and the results of its operations as of
the date of and for the period covered by such statements,
and since the date of such statements there has been no
materlal adverse change in such conditions or operations.

(o) No representation or warranty of Lessee
contained in this Lease or any written statement or other
information furnished by or on behalf of Lessee in connec-
tion with the transactions contemplated hereby contains any
untrue statement of a material fact.

6. DELIVERY, INSPECTION AND ACCEPTANCE BY LESSEE.
BEach Item of the Equipment shall be tendered for delivery to
Lessor by Builder at Greenville, Pennsylvania. Such tender
shall be deemed to be tender of delivery of each Item of
Equipment by Lessor to Lessee hereunder. Upon tender of
delivery, an inspector or inspectors designated by Lessee
will inspect each Item of Equiprient and, i1f the same 1s
found to be in gcood order and in compliance with the provi-
sions of the Purchase Order, will accept delivery of the
same and will execute and deliver to Lessor a Certificate of
Delivery with respect to such Item of Eguipment (in substan..
tially the form attached hereto as Exhibit No. 2). stating
that such Item of Equipment has been inspected and accepted
on behalf of Lessee on the date of such certificate and each
Item of Equipment is marked in accordance with Section 7
hereof; whereupon, the same shall be decmed to have been
delivered to and finally accepted by Lessee pursuant to this
Lease and shall be subject thereafter to all of the terms
and conditions of this Lease. '




The date on which such Certificate of Delivery with
respect to an Item of Equipment is executed by the inspector
or inspectors designated by Lessee shall be the Delivery
Date with respect to such Item of Equlpment.

Lessee shall notify in writing or by telephone (promptly
confirmed in writing), Lessor and the Trustor of the date on
which the final Item of Equipment is to be tendered for
delivery (which shall be not less than three (3) business
days after such notice). On the date of the final Delivery
Date with respect to any Item of Equipment, Lessee shall
deliver to Lessor a certificate (substantlally in the form
attached hereto as Exhibit No. 3; the "Certificate of Cost")
executed by an officer of Lessee, setting forth the Purchase
Price of each Item of Equipment accepted on each Delivery
Date. The Purchase Price of each Item of Equipment shall be
calculated as the unit base price set forth in Schedule A
hereto or such lower or higher amount as may be invoiced by
the Bullder and approved by Lessee on each Dellvery Date,
and charges for inspection.

‘Lessor shall not be liable for loss or damage occa-
sioned by any cause, circumstance or event of whatsoever
nature, including, but not limited to, fallure of or delay
in delivery, delivery to wrong place, delivery of improper
equipment or property other than the Equipment, damage to
- the Equipment, governmental regulations, strike, embargo or
other cause, circumstance or event, whether of like or
unlike nature.

In the event that Lessee shall, for reasonable cause,

" refuse to accept any Item of Equipment, (i) Lessee will
thereupon be assigned all rights and shall assume all obli-
gations as purchaser of such Item of Equipment and will
indemnify and hold Lessor harmless from and against any and
all claims of the Bullder or any other person in connection
with the purchase thereof; and (ii) Lessee shall have all
rights as the purchaser of such Item of Egquipment and be
entitled to pursue any and all remedies which may be avail-
able against the Builder or any other person for any failure
or breach in connection with the manufacture and dellvery of
such Item of Equipment.

7. IDENTIFICATION OF EQUIPMENT. Lessee will, at its
own cost and expense, cause each Item of Equipment to be
kept numbered with the appropriate road number as set forth
in Schedule A hereto, and will keep and maintain, plailnly,
distinctly, permanently and conspicuously marked on each
slde of each Item of Equipment, in letters not less than one




(1) inch in height, the name of Lessor followed by the
legend "Trustee, Owner-Lessor", with appropriate changes
thereof and additions thereto as from time to time may be
required by law in order to protect Lessor's title to and

- property in such Item of Equipment and the rights of Lessor
under this Lease. Lessee wlll not place any Item of Equip-
ment 1n operation or exerclse any control or dominion over
the same until such name and words shall have been so marked
on both sides thereof and will replace promptly any such
name and words which may be removed, defaced or destroyed.
Lessee will not change the road number of any Item of
Equipment except in accordance with a statement of new
number or numbers to be substituted therefor, which state-
ment previously shall have been filed with Lessor and filed,
recorded and deposited by Lessee in all public offilices where
this Lease shall have been filed, recorded and deposited.
Except as provided above 1in this Section, Lessee will not
allow the name of any person, assoclation or corporation to
be placed on any Item of Equipment as a designation that
might be interpreted as a claim of ownership; provided,
however, that Lessee may allow the Equipment to be lettered
wlth the names or initials or other insignia customarily
used by Lessee or 1ts affillates on railroad equipment used
by them of the same or a similar type for convenience of
identification of their rights to use the Equipment as
permitted under this Lease.

8. USE AND MAINTENANCE.

{(a) Use. Lessee shall cause the Equipment to be
used In a careful and proper manner.

Lessee shall be entltled to the possesslon of the
Equipment and to the use of the Equipment upon and subject
to all the terms and conditions of thls Lease; provided,
however, that Lessee shall not use, assign, or sublease the
Equipment or any Item of Equipment except as permitted by
Section 21 hereof, nor permit the use, assignment or sublease
of the Equipment or any Item of Equipment to service Ilnvolving
the operation or maintenance thereof cutside the United.
States of America.

(b) Compliance with Rules. Lessee agrees to
comply 1n all respects (including, but without limitation,
wlth respect to the use, malntenance and operation of each
Item of Equipment) with all laws of Jjurisdictions in which
1ts operations involving the Equipment may extend, wlth the
interchange rules of the Association of American Railroads
and with all rules of the Public Service Commission of
Indiana, the Department of Transportation, the Interstate
Commerce Commission and any other legislative, executive,




administrative or judicial body exerclsing any power or
Jurisdiction over the Equipment, to the extent that such
laws and rules affect the title, operation or use of the
Equipment, and in the event that such laws or rules require
any alteratlion of any Item of Equlpment, or in the event
that any equipment or appliance on any Item of Equlpment
shall be required to be changed or replaced, or 1in the event
that any additional or other equipment or appliance 1s
required to be installed on any such Item of Equipment in
order to comply with such laws or rules, Lessee will make
such alterations, changes, replacements and additions at its
own expense; provided, however, that Lessee may, in good
faith, contest the validity or application of any such law
or rule in any reasonable manner which does not adversely
affect the property or rights of Lessor under thils Lease.

(¢) Maintenance. Lessee, at its own expense,
will keep and maintain, or cause to be kept and maintained,
the Equipment 1n as good operating condition as when deli-
vered to Lessee hereunder, ordinary wear and tear resulting
from proper use thereof alone excepted, and will provide all
"malntenance and service and make all repairs necessary for
such purpose.

In addition, if any parts or accessories comprils-
ing a portion of an Item of Equipment shall from time to
time become worn out, lost, destroyed, damaged beyond repailr
or otherwlse permanently rendered unfit for use, Lessee, at
its own expense, will within a reasonable time replace such
parts or accessories, or cause the same to be replaced, by
replacement parts or accessorles which are free and clear of
all liens, encumbrances or rights of others and have a value
or utility and remaining useful life at least equal to the
parts or accessories replaced. All equipment, accessoriles,
parts and replacements for or which are added to or become
attached to any Item of Equipment shall lmmediately become
the property of Lessor, and shall be deemed inccrporated in
the Equlipment and subject to the terms of this Lease as if
originally leased hereunder. Lessee shall not make any
material alterations to any Item of Equipment (except as may
be required in sub-part (b) hereof) without the prior written
consent of Lessor, which consent shall not be unreasonably
withheld.

Upon reasonable advance notice, Lessor shall have
the right to inspect any Item of Equipment at any reasconable
time and place.

9. DISCLAIMER OF WARRANTIES. LESSOR, NOT BEING THE
MANUFACTURER OF THE EQUIPMENT, NOR THE MANUFACTURER'S AGENT,
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MAKES TO LESSEE NO WARRANTY OR REPRESENTATION, EXPRESS OR
IMPLIED, OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OR OTHERWISE, INCLUDING, BUT NOT LIMITED TO: THE
- FITNESS FOR USE, DESIGN OR CONDITION OF THE EQUIPMENT- THE
QUALITY OR CAPACITY OF THE EQUIPMENT: THE WORKMANSHIP IN THE
EQUIPMENT; THAT THE EQUIPMENT WILL SATISFY THE REQUIREMENTS
OF ANY LAW, RULE, SPECIFICATION OR CONTRACT PERTAINING
THERETO; AND ANY GUARANTY OR WARRANTY AGAINST PATENT IN-
FRINGEMENT OR LATENT DEFECTS, it being agreed that all such
risks, as between Lessor and Lessee and their respective
successors and assigns, are to be borne by Lessee. Lessor
is not responsible or liable for any direct, indirect,
incidental or consequential damage to or losses resulting
from the operation or use of the Equlipment. All warranties,
guarantees, indemnities and servicing agreements made by the
Builder to Lessor are hereby assigned to Lessee for and
during the term of this Lease (unless Default shall have
occurred pursuant to Sectlon 20 hereof) together with any
other rights Lessor may have against the Builder, and Lessee
agrees to settle all such c¢laims directly with the Bullder.
Any such c¢laim shall not affect in any manner the uncondi-
tional obligation of Lessee to make rent payments hereunder.

10. FEES AND TAXES.

. (a) Payment by Lessee. To the extent permitted
by law, Lessee shall file any necessary report for, and
shall pay promptly when due, as additional rent, and shall
otherwise be liable to reimburse Lessor for, and agrees to
indemnify and hold Lessor harmless from, all titling, filing,
recordation and other fees (including, but without limiting
the generality thereof, any such fees required to effect
compliance with any’prov1sions of the Interstate Commerce
Act or any rules and regulations thereunder), taxes (includ-
ing, but without limiting the generality thereof, sales,
use, excise, personal property, franchise or other taxes).
assessments and all other charges or withholdings of any
nature {(together with any penalties, fines or interest
thereon), arising at any time prior to or during the term of
this Lease, or upon the return of the Equipment to Lessor,
upon or relating to the Equipment or this Lease or with
respect to the acquisition, ownership, use, operation,
leasing, delivery, return or other disposition of the
Fquipment, or upon the rentals payable hereunder, whether
the same be assessed to Lessor or Lessee. Lessor shall re-
turn and pay, subject to reimbursement by Lessee, any such
tax or other imposition which Lessee is not permitted by law
to report for and pay. With respect to any such tax re-
ported and pald by Lessor, Lessee agrees to furnish to
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Lessor any information or data relating to the Equipment

which 1s necessary or appropriate for filing the return and
which 1s known to Lessee. :

. (b) Limitation. ©Notwithstanding the foregoing
sub-part (a), Lessee shall be obligated to pay or to reim-
burse Lessor for any franchise tax on Lessor's capital stock
or net worth only to the extent that such tax arises under
this Lease, and Lessee shall not be obligated to pay or
reimburse Lessor for any tax imposed upon or measured by
Lessor's net income, unless and only to the extent that,
under applicable law or related regulations or rulings, it
can be reasonably established that such taxes are in sub-
stitutlon for or relieve Lessee from the payment of any
taxes which otherwise would be required to be paid or reim-
bursed by Lessee pursuant to such sub-part (a) and which are
not franchise taxes referred to above or taxes on or measured

'by net income. '

(¢) Contest and refund. If clalm is made against
Lessor by a taxing Jurisdiction for any tax or other impo-
sition described in sub-part (a), or in sub-part (b) which
Lessee is to pay or for whlch it is to make reimbursement,
Lessor shall give Lessee prompt notice thereof. Lessee
shall in good failth determine whether such tax or other
imposition 1s to be contested, and if the decision to
contest 1s made, Lessor and Lessee shall with due diligence
and at Lessee's expense, contest (or Lessee shall be per-
mitted to contest in the name of Lessor) the validity,
applicability or amount of such tax or other imposition, by
any one or more of the following (i) resisting payment
thereof 1if practicable, (11) not paying the same except
under protest, if protest is necessary and proper, or (iii)
if payment is made, using reasonable efforts to obtain a
refund thereof in appropriate administrative and judiclal
proceedings. Lessor agrees fully to cooperate with Lessee
in any such contest, and Lessee agrees promptly to indemnify
Lessor for all reasonable expenses incurred by Lessor in the
course of such cooperation. A c¢laim for tax or other impo-
sition shall be paid, subject to refund proceedings, 1f
failure to pay would adversely affect the title, property or .
rights of Lessor hereunder. If Lessor shall obtaln a refund
of any such tax or imposition which has been paid (by Lessee
or for which Lessor has been reimbursed by Lessee), Lessor
shall pay to Lessee, within fifteen (15) days after the
receipt thereof, the amount of such refund fopether with any
interest Lhﬂreon received by Lessor, If such refund 1s not
paid to Lessee by Lessor within the., fifteen (15) day pericd,
then Lessee may collect, and Lessor agrees to pay, the
amount of such refund together with interest thereon at the
rate specified in Section 23 hereof, from the date of receipt
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of such refund by Lessor. Wlith respect to a clalmed tax or
other imposition which has not been pald pursuant to this
sub-part (c), Lessee shall not be deemed to be in default
under sub-part (a) so long as it shall be diligently prose-
cuting a contest with respect thereto in good faith by appro-
priate proceedings, and in accordance with the provisions
hereof.

(d) " Lessor's Option to Pay. If Lessee fails to
pay when due any tax or other imposition payable by it under
sub-part (a), Lessor at its option may do so, in which event
the amount so paid (including any penalty or interest in-
curred as a result of Lessee's failure), plus interest
thereon at the rate specified in Section 23 hereof from the
date of payment by Lessor, shall be addlitional rent which
shall be paid by Lessee to Lessor with the next periodic
payment of rent.

: (e) Lessee's Fallure to Pay. If Lessee fails to
pay to Lessor the additional rent required pursuant to sub-
parts (a) and (d) hereof within fifteen (15) days after
written notice from Lessor to Lessee requiring such payment,
Lessor may collect, and Lessee hereby agrees to pay, the
amount of such-additional rent together with interest
thereon at the rate specified in Section 23 hereof from the
date of initial payment of such amounts by Lessor,

, (f) Survival. The obligations of Lessor and
Lessee under this Section shall survive the termination of
this Lease.

11. TITLE. Title to the Equipment shall at all times
remaln in lessor, and Lessee shall have no right, title or
interest therein except as Lessee thereof as expressly set
forth herein. Lessee will not directly or indirectly
create, incur, assume or suffer to exist any lien on or with
respect to any Item of Equipment, any part thereof, tiltle
thereto or any interest therein, except (i) liens which
result from acts of Lessor, (ii) liens for taxes either not
vet due or being contested in good falth and by appropriate
proceedings so long as such proceedings do not involve any
danger of the sale, forfeiture or loss of any Item of
Equipment or interest therein or interfere with the payment
of rent, (iii) materialmen's, mechanics', workmen's,
repalrmen's, employees' or other like liens arising in the
ordinary course of business, which are not dellnquent, or
are bonded, or the enforcement of which has been suspended,
but then only for the duration of such suspension, (iv)
liens arising out of judgments or awards against Lessee
which have been bonded or with respect to which at the time
an appeal or proceeding for review is being prosecuted in

~good falth and by appropriate proceedings and with respect
to whlch there shall have been secured a stay of executlon
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pending such appeal or proceeding for review, and (v) the
lien upon Lessee's leasehold interest 1n this Lease arising
under the Mortgage and Deed of Trust. Lessee will promptly,
at its own expense, take such action as may be necessary
duly to discharge or eliminate or bond in a manner satisfactory
to Lessor any such lien not excepted above if the same shall
arise at any time. Except for liens expressly permitted by
this Section, Lessee will notify Lessor of any lien that
shall attach to any Item of Equipment within ten (10) days
of the date on which Lessee first has knowledge of the
attachment, together with full particulars thereof,.

"12. INSURANCE.

(a) Insurance. Lessee will, at all times while
this Lease 1s 1n effect, at its own expense, cause to be
carried and maintained programs of insurance with respect to
all risks of loss or damage to the Equipment from every

" cause whatsoever, and public liabllity, both personal injury

and property damage, covering the Equipment, with insurers
of recognized responsibility, or self-insurance or risk

‘assumption, in amounts and agalnst risks customarily insured

against by Lessee on similar equipment owned or leased by

it. Lessor and its successors and asslgns, shall be named as
additional insureds on any such policies or renewals thereof,
Lessee shall pay the premiums therefor and deliver to Lessor
the policies of insurance or duplicates thereof, or other
evidence satisfactory to Lessor of such insurance. Fach insurer
shall agree, by endorsement upon the policy or policies
lssued by it or by independent instrument furnished to
Lessor, that it will give Lessor thirty (30) days' prior
written notice of the effective date of any alteration or
cancellation of such policy. 1In case of the failure of
Lessee to procure or maintain such a program of insurance,
Lessor shall have the right, but shall not be obllgated, to
give written notice to Lessee of such non-compliance and 1f
unremedied within fourteen (14) days after such notice, may
effect such insurance on behalf of Lessee, and, in that
event, all monies spent by and expenses of Lessor in effecting
such insurance plus interest thereon at the rate specified
in Section 23 hereof shall be deemed to be additional rent,
and shall be paid by Lessee to Lessor with the next perlodic
payment of rent.

(b) Application of Payments. Unless an Event of
Default (as defined in Section 20 hereof) (or an event which
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after lapse of time or giving of notice, or both, would

become an Event of Default) shall then have occurred and be
continulng, any insurance proceeds or condemnation or other
payments received by Lessor in respect of an Item of Equlpment
suffering a Casualty Occurrence shall be applied as follows:

(a) 1f Lessee has elected alternative (i)
of Section 13(b), such proceeds or payments shall be
held by Lessor untll the actlon required by Section
13(b) (i) has been completed and thereupon shall be paid
to Lessee, up to an amount equal to the Stipulated Loss
Value of the Item of Equipment suffering such Casualty
Occurrence; or

(b) 1if Lessee has elected alternative (ii)
of Section 13(b), such proceeds or payments shall be
applied as a deductilion from the amounts payable by
Lessee to Lessor in respect of such Casualty Occurrence
or, if received after Lessee has made such payments, to
Lessee in reimbursement thereof.

Any such proceeds or payments in excess of the Stipulated
Loss Value of any Item of Equlpment suffering a Casualty
Occurrence shall remain the property of Lessor. ‘

13. LOSS AND DAMAGE; CASUALTY OCCURRENCE.

(a) Loss and Damage. As between Lessor
and Lessee and their respective successors and assigns,
Lessee hereby assumes and shall bear the entire risk
of direct and consequential loss and damage to the Equipment
from any and every cause whatsoever. Except as provided in
this Section for dilscharge upon payment of Stipulated Loss
Value, no loss or damage to any Item of Equipment shall
release or impair any obligations of Lessee under this
Lease, which shall continue in full force and effect and
shall be absolute during the term hereof. Lessee agrees
that Lessor shall not incur any liability to Lessee for any
loss of business, loss of profits, expenses, or any other
damages resulting to Lessee by reason of any delay in deli-
very or any delay caused by any non-performance, defectilve
performance, or breakdown of the Equipment or any Item of
Equipment, nor shall Lessor at any time be responsible for
personal injury or the loss or destructlon of any other
property resulting from the Equlipment. In the event of loss
or damage to any Item of Equipment (other than as hereinafter
defined as a "Casualty Occurrence"), Lessee shall, at Lessee's
expense, promptly place the same in good repailr, condition
and working order.
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(b) Casualty Occurrence. In the event that any
Item of Egquipment shall have become worn-out, lost, stolen,
destroyed or irreparably damaged, from any cause whatsoever,
or taken, requisitioned by condemnation or otherwise per-
manently appropriated to the public use by any duly authorized
governmental authority including, without limitation, subjec-
tion to mandatory allocation pursuant to 49 U.S.C. Sections
1(12), (15) (any such occurrence being herein referred to as
a "Casualty Occurrence") during the term of this Lease,
Lessee shall give full and prompt notice thereof to Lessor,
which notice shall inform Lessor as to Lessee's election of
one of the following alternatives:

, (1) Within one hundred twenty (120) days
~after the Casualty Occurrence, Lessee shall duly convey to
Lessor as replacement for such Item of Equipment title to
another Item of Equipment of the same type and quality, free
and clear of all liens, encumbrances or rights of others
whatsoever and having a value and utility at least equal to,
and being in as good operating condition as, the Item of
Equipment with respect to which such Casualty Occurrence
happened was required to be by the terms of this Lease
immediately prior to the happening of such Casualty Occur-
rence; and, upon such conveyance, Lessee, at its own expense,
will promptly (1) furnish Lessor with a bill of sale, in
form and substance satisfactory to Lessor, with respect to
such replacement Item of Equipment, (2) execute a Certifi-
cate of Delivery with respect to such replacement unit, in
form satisfactory to Lessor, and deliver the same to Lessor,
(3) furnish Lessor with such evidence of title to such
replacement Item of Equipment (including, if requested, an
opinion of Lessee's counsel) and of the condition of such
replacement Item of Equipment as Lessor may reasonably
request, (4) furnish Lessor with an opinion of Lessee's
counsel that such action has been taken with respect to the
reglstration, deposit, recording and filing, including, but
without limitation, filing and recording with the Interstate
Commerce Commission in accordance with Section 20c¢ of the
Interstate Commerce Act, of all such documents as are
necessary or advisable to establish and perfect Lessor's
title to and Interest in such replacement Item of Equipment
and reciting the details of such action, if not previously
set forth, or stating that no such action is necessary for
such purposes, (5) furnish Lessor with evidence of the
registration, deposit, recording and filing (if any) speci-
fied in the opinion of Lessee's counsel furnished Lessor
pursuant to the preceding clause (4), and (6) take such
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other action as Lessor may reasonably request in order that
such replacement Item of Equipment be duly and properly
titled in Lessor and leased hereunder to the same extent as
the Item of Equipment replaced thereby. Upon full compli-
ance by Lessee with the terms of this subparagraph (i),
Lessor will execute and deliver the Certificate of Delivery
with respect to such replacement Item of Equipment and
transfer to Lessee, without warranty (except as to Lessor's
own acts), all Lessor's right, title and interest, if any,
in and to the Item of Equipment with respect to which such
Casualty Occurrence happened. Thenceforth for all purposes
of this Lease, each such replacement Item of Equipment shall
be deemed an Item of Equipment as defined herein; or

o (ii) On-the next date for the payment of
rent succeeding such Casualty Occurrence, Lessee shall pay
to Lessor all rent with respect to such Item of Equipment
due and unpaid prior to such date for the payment of rent,
plus the greater of: (x) the Stipulated Loss Value (as
hereinafter defined); or (y) the Failr Market Value; of the
Item of Equipment with respect to which the Casualty Occur-
rence has occurred. "Stipulated Loss Value" for an Item of
Equipment as of any rent payment date shall equal the product
of the Purchase Price of such Item of Equipment and the
percentage specified for such rent payment date in Schedule
B attached hereto.

. If the parties are unable to agree on the
Falr Market Value of the Equipment, then such value shall be
determined as hereinafter provided and such Fair Market
Value shall be binding on the parties hereto. Fair Market
Value shall be determined by an independent railroad equip-
ment appralser mutually acceptable to Lessor and Lessee,
whose expenses and fees shall be borne by Lessee. If the
parties are unable to agree upon such a mutually acceptable
‘appraiser, Lessor and Lessee, at their own expense, shall
each select an independent raillroad equipment appraiser and
the value agreed upon by such two appraisers shall be the
Fair Market Value. If such two appraisers are unable to
agree upon the Fair Market Value, they shall select a third
independent railroad equipment appralser, whose expenses and
fees shall be borne equally by Lessor and Lessee, and the
- average Fair Market Value as determined by such three
appraisers shall be binding on the parties hereto.

Upon making such péyment in respect of any
Item of Equipment, this Lease shall terminate with respect
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to such Item of Equipment so paid for and Lessee thereupon
shall become entitled thereto as is where is without war-
ranty, express or implied, with respect to any matter
whatsoever,

, (¢) No Release; Rent to Continue. Except as
hereinabove in this Section provided, Lessee shall not be
released from its obligations hereunder in the event of, and
shall bear the risk of, any Casualty Occurrence to any Item
of Equipment after delivery to and acceptance thereof by
Lessee hereunder. Until Lessee shall have fully performed
its obligations under either subparagraph (i) or (il) of
sub-part (b) hereof, it shall continue to pay rent as pro-
vided in Section 2 hereof with respect to the Item of
Equipment involved in the Casualty Occurrence.

14. VOLUNTARY TERMINATION. Unless an Event of Default
(or any event which after lapse of time or notice or both
would become an Event of Default) shall then have occurred
and be continuing, in the event that Lessee shall in its
reasonable judgment determine that any Item of Equipment
shall have become obsolete or surplus to Lessee's requirements,
then Lessee may, at its option, upon not less than one
hundred twenty (120) days' prior written notice to Lessor,
terminate this Lease with respect to such Item of Equipment
so determined to be obsolete or surplus on the rent payment
date of the forty-first (41lst) installment during the Full
Term or on any rent payment date thereafter.

During the period from the giving of such notilice until
the effective date of termination, Lessee shall use its best
efforts to obtain bids for the disposition (whether by sale
or lease) of such Item of Equipment. Lessee shall certify
to Lessor in writing the amount of each bid received by
Lessee and the name and address of the party (who shall not
be Lessee) submitting such bid.

. Lessor may, but shall be under no duty to, sollcit Dbids
or otherwise take any action in connection with arranging
such disposition of the Item of Equipment.

From all bids obtained, Lessee may select elther a bid
for the lease or for the purchase of such Item of Equilipment,
and Lessor shall accept Lessee's selectlon; provided, how-
-ever, that if Lessee has selected a bid for lease, such bid
shall satisfy Lessor as to (1) the credit worthiness and
financial condition of the bidder, and (ii) the terms of
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such lease. If Lessor is not satisfied as to any bid for
lease, the Item of Equipment wilill be s0ld to the bidder for
purchase selected by Lessee.

On the effective date of termination, Lessor shall sell
such Item of Equipment or enter into a new lease of such
Item of Equipment as herein provided and Lessee shall pay to
Lessor, in cash, the amount, if any, by which (1) the
proceeds of any such sale (less all reascnable expenses
incurred by Lessor in connection with such sale) or the
current value of the projected net rentals of any such lease
(discounted at the rate of nine (9) per cent), is less than
(11) the Termination Value (as hereinafter defined) of such
Item of Egquipment as of such date. Any excess of proceeds
or current value over the Termination Value shall be to the
account of Lessor.

"Termination Value" for an Item of Equipment as of any
rent payment date shall equal the product of the Purchase
Price of such Item of Equipment and the percentage specified
for such rent payment date in Schedule C attached hereto.

15. OPTION TO PURCHASE. Unless an Event of Default
(or any event which after lapse of time or notice or both
would become an Event of Default) shall then have occurred
and be continuing, Lessee shall have the option to purchase,
upon the expiration of the Full Term of this Lease, or of
any renewal term as provided in Section 16 hereof, any
Item of Equipment or all of the Equipment then subject to
this Lease upon the following terms and condltions:

If Lessee deslres to exercise this option it
shall, at least one hundred eighty (180) days before expi-
ration of the term of this Lease then 1In effect, give Lessor
written notice of its election to purchase and shall, upon
the explration of the term of thls Lease then in effect, pay
to Lessor in cash the option purchase price for the Item of
Equipment so purchased, determined as hereinafter provided,
against delivery of a blll of sale transferring and assigning
to Lessee wlthout recourse or warranty, except in respect of
Lessor's acts, all of Lessor's right, title and interest in
and to such Item of Equipment, free and clear of liens
arising from Lessor's acts. Lessor shall not be reguired to
make and may specifically disclaim any representation cor
-warranty as to the condiltion of such Item of Equilipment or
any other matter whatsoever, except as provided in the
preceding sentence.

In order to avoid any inadvertent loss of any right to
purchase the Equipment as provided in this Section, if
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EXHIBIT NO. 1
CORPORATE CERTIFICATE OF RESOLUTIONS

I hereby certify to AMERICAN FLETCHER NATIONAL BANK AND
TRUST COMPANY, as Trustee ("Lessor'") under that certain
Equipment Trust Agreement ("Trust Agreement") dated as of
s 1975, wilth the Trustor named therein
(Mrustor’™), and to the Trustor, that I am the Secretary of
INDIANA & MICHIGAN ELECTRIC COMPANY, a corporation of the
State of Indiana, and that the following is a true copy of
resclutions duly adopted by the Board of Dlrectors of the
Corporation on the day of s, 1975,
and further that such resoclutions are in conformity with the
Charter and By-Laws of the Corporation and are in full force
and effect on the date hereof and have not been modified or
rescinded:

"RESOLVED, That the form, terms and provisions of the
Lease of Railroad Equipment ("Lease") to be entered into by
and between this Corporation and Lessor, coples of which “
~have been submltted to this meeting, providing for the
leasing of equipment by this Corporation be, and the same
hereby are, in all respects approved; and

"FURTHER RESOLVED, That the President and any Vice-
President or any other officer of this Corporation be, and
each of them hereby is, authorized in the name and on behalf
of this Corporation to lease from Lessor, under the terms of
said Lease, such eguipment as such officer, in his sole
discretion, may determine, and for thls purpose to execute
and deliver in the name and on behalf of this Corporation
the Lease in substantially the form submitted to this meet-
ing, with such changes, additions and amendments thereto_as
shall be approved by the officer who executes the same, and
such other agreements, documents and instruments, as such
officer may deem proper and advisable in relation thereto,
and to do all such other acts and things as may be required
to consummate this leasing arrangement"; and

"FURTHER RESOLVED, That the Secretary of this Corporation
is authorized and directed to deliver and certify to Lessor
and Trustor a certified copy of these resolutions and that
the same are in conformity with the Charter and By-Laws of
this Corporation.™

IN WITNESS WHEREOF, I have hereunto subscribed my name
and affixed the seal of this Corporation this = day of

» 1975.
“mﬂm\m

Ly ﬂ“ Y‘w
Secretqﬁgi e

(Corporate Seal)



EXHIBIT NO. 2

CERTIFICATE OF DELIVERY

Under Lease of Railroad Equipment dated as of
, 1975 (the "Lease")

The undersigned, being the duly authorized representa-
tives of AMERICAN FLETCHER NATIONAL BANK AND TRUST COMPANY,
Trustee (the "Lessor"), and INDIANA & MICHIGAN ELECTRIC
COMPANY (the "Lessee'")}, hereby certify that the following
units of railroad equipment, referred to in the Lease
between Lessor and Lessee,

100-TON TRIPLE HOPPER

COAL CARS
: Lessee's Road Numbers Acceptance
Quantity (Inclusive) " Date
' : AEPX- o , 1975
ff‘ " . to
AEPX~

have been duly delivered to Lessor in good order and duly in-
spected and accepted by the undersigned on the date shown
above on behalf of Lessor, and have thereby been duly deli-
vered by Lessor to Lessee and have been duly inspected and
accepted by the undersigned on sald date on behalf of Lessee
as conforming in all respects to the requirements and provi-
sions of the Lease.

The undersigned further CERTIFY that at the time of its
delivery to Lessor and Lessee each unit of railroad equip-
ment covered by this Certificate was properly marked on each
side thereof with the following legend:

AMERICAN FLETCHER NATIONAL BANK AND TRUST COMPANY:
TRUSTEE, OWNER-LESSOR

Duly Authorized Representatives
of AMERICAN FLETCHER NATIONAL
BANK AND TRUST COMPANY, Trustee,
and INDIANA & MICHIGAN ELECTRIC
COMPANY



EXHIBIT NO. 3

CERTIFICATE OF COST

"Indiana & Michlgan Electrlc Company hereby certifies
that the Purchase Price of each Item of Equipment leased
under a Lease of Railroad Equipment dated ., 1975,
between American Fletcher National Bank and Trust Company,
as Trustee, as lessor, and Indiana & Michigan Electric
Company, as lessee (the "Lessee"), is the amount invoiced by
Greenville Steel Car Company (the "Builder"), which invoice
is approved by Lessee and a copy of which is attached hereto,
plus the Inspection Fee specified below, to be paid to

Burlington & Northern Railroad upon receipt of an. appropriate
invoice. ' ‘

Builder's Invoice $ /Item of Equipment

Inspection Fee $26.00/Item of Equipment _ -

Total Purchase Price
of Equipment covered
by this Certificate $

INDIANA & MICHIGAN ELECTRIC COMPANY

Lessee
mﬁﬁﬁ?‘
. 18]
By: B\% S
-G. P.

Vice esident




A EXHIBIT TII

FINANCE AGREEMENT

MARYLAND NATIONAL BANK,
Trustor
MARYLAND NATIONAL LEASING CORPORATION,
interim Participant
PACIFIC MUTUAL LIFE INSURANCE COMPANY,

Loan Participant
and

AMERICAN FLETCHER NATIONAL BANK AND TRUST COMPANY,

Trustee

127 One Hundred-Ton Steel Triple

Hopper Coal Cars
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FINANCE AGREEMENT dated as of ot 0 1975
among MARYLAND NATIONAL BANK, a national banking assoclation
("Trustor"), MARYLAND NATIONAL LEASING CORPORATION, a Mary-
land corporation ("Interim Participant"), PACIFIC MUTUAL
LIFE INSURANCE CCMPANY, a California corporation ("Loan
Participant"; together with the Trustor and the Interim Par-
ticipant, "Participants"} and AMERICAN FLETCHER NATIONAL
BANK AND TRUST COMPANY, a national banking association, as
Trustee ("Trustee") under an Equipment Trust Agreement dated
as of ~~ "~ . 1975 between the Trustor and the Trustee
("Trust Agreement").

All terms used herein which are not herein defined
shall have the meanlings specified in the Trust Agreement or
the Lease of Raillroad Equipment ("Lease") dated as of ~

"""" s 1975 between the Trustee, as lessor, and Indiana
& Michigan Electric Company, as lessee ("Lessee"),.

SECTION 1."Boans. On the Flirst Closing Date, the
Trustor will make an investment in the beneficial ownership
of the Equipment in the amount of the Trustor's Commitment.
Subject to the terms and conditions of this Agreement, (a) on
the Second Closing Date the Interim Participant agrees to make
an interim loan to the Trustee, repayable in accordance with
the terms of the Trust Agreement, in the amount of the Interim
Participant's Cormitment and (b) on the Third Closing Date,
the Loan Participant agrees to make a lcan to the Trustee,
repayable 1n accordance with the terms of the Trust Agreement,
in the amount of the Loan Participant's Commitment.

The principal amount of the loan made by the Interim
Participant shall be evlidenced by an Interim Equipment Trust
Certificate in the principal amount of such loan, dated the
Closing Date and otherwlise as provided in Article III of the
Trust Agreement. The principal amount of the lcan made by
the Loan Partlcipant shall be evidenced by an Equipment Trust
Certificate in the principal amount of such loan, dated the
Second Closing Date and otherwise as provided in Article III
of the Trust Agreement.

SECTION 2, Cldsing‘Dateo. (a) The Trustor agrees to
give the Interim Participant and the Trustee at least ten (10)
business days' telegraphic or telephonic (promptly confirmed
in writing) notice of the Second Closing Date. On or before
1:00 P,M,, Indianapolis time, on the Second Closing Date, the
Interim Participant will, subject to the terms and conditions of
this Agreement, make the amount of 1ts Commitment available to
the Trustee at its Corporate Trust Department at 101 Monument
Circle, Indianapolis, Indiana, in Federal funds,




Lessee shall fall to give timely notice of 1ts election of
any such right unless Lessee shall have given affirmative
disavowal of such right, Lessee's right to purchase shall
nevertheless continue as shall the term of Lease then in
effect (under the same terms and conditions as theretofore
in effect) until ten (10) days after Lessor shall have given
to Lessee written notlce of the non-receipt of such timely
notice. Lessee may exercise its right to purchase at any
time until the expiration of such ten (10) day period by
giving Lessor written notice of its election to purchase,
which such notice shall have the same force and effect as
hereinabove provided without other action by Lessor or
Lessee, the same as if such notice had been timely gilven by
Lessee. If Lessee falls to exercise its right to purchase
within such ten (10) day period, the term of Lease then in
effect upon the expiration of such ten (10) day period shall
continue under the same terms and conditions as theretofore
in effect for one hundred eighty (180) days.

The option purchase price of such Item of Equipment
shall be an amount equal to its then Palr Market Value. If
the parties are unable to agree on the Falr Market Value of
the Item of Equipment, then such value shall be determined
as provided in Section 13(b) hereof.

Notwithstanding any election of Lessee to purchase, all
provisions of this Lease, including without limitation those
with regard to payment of rent and Stipulated Loss Value and
Termination Value provided herein, shall continue in full
force and effect untll the date of purchase and the passage
of ownership of the Item of Equipment upon the date of
purchase. :

16. OPTION TO RENEW. Unless an Event of Default (or
any event which after lapse of time or notice or both would
become an Event of Default) shall then have occurred and be
continuing, Lessee shall have the option to renew this
Lease, at the expiration of the Full Term of this Lease, or
of any renewal term as herein provided (subject to the
limitation hereinafter set forth), with respect to any Item
of Eguipment or all of the Equipment, on the terms and
conditions of this Lease, for a maximum of three (3) renewal
terms of five (5) years each, at a negotiated rent based on
the Fair Market Rental Value of such Item of Equipment
determined at the time or renewal.

If the parties are unable to agree on the Falr Market
Rental Value of the Egquipment then such value shall be
determined as provided in Section 13(b) hereof.

If Lessee desires to exercise this option it shall, at
least one hundred eighty (180) days before expiration of the

-20~



term of this Lease then in effect, give Lessor written
notice of its election to renew; and shall engage in nego-
tiations with Lessor to determine the rent to be paid during
such renewal term. In order to avold any lnadvertent loss
of any right to renew this Lease as provided in this Section,
if Lessee shall fail to give timely notice of 1ts election
of any such right unless Lessee shall have given affirmative
"disavowal of such right, Lessee's right to renew shall
nevertheless continue as shall the term of Lease then in
effect (under the same terms and conditions as theretofore

in effect) until ten (10) days after Lessor shall have given
to Lessee written notice of the non-receipt of such timely
notice. Lessee may exercilse its right to renew at any time
until the expiration of such ten (10) day period by giving
Lessor written notice of its election to renew, whereupon
this Lease shall be renewed as hereinabove provided without
other action by Lessor or Lessee, the same as 1f such notice
had been timely given by Lessee. If Lessee falls to exercise
its right to renew within such ten (10) day period, the term
of Lease then in effect upon the expiration of such ten (10)
day period shall continue under the same terms and condltions
as therefore 1In effect for one hundred eighty (180) days.

17. REDELIVERY.

(2) TFirst Redelivery Period. Within forty-five
(MS) days after the expiration or earller termination of the
Full Term of this Lease {or of any renewal term as provided
in Section 16 hereof) with respect to each Item of Equipment
(the "First Redelivery Period"), Lessee shall (subject to
Section 15 hereof), at its own expense, deliver possession
of each Item of Equipment as to which such expiration or
earlier termination shall then have occurred to Lessor upon
such storage tracks as Lessee may designate, or, in the
absence of such designation, as Lessor may select, and
secure for Lessor storage rights for the Equipment on such
tracks for a period not exceeding forty-five (45) days after
the completion of delivery of each Item of Equipment as
herein required, and Lessee will transport the same, at any
time within such period, to the nearest carrier for shipment,
all as directed by Lessor; such movement to the nearest
carrier and storage of the Equipment to be at the expense
and risk of Lessee. :

(b} Delayed Redelivery. If Lessee 1s unable, for
reasons beyond its reasonable control, to deliver possession
of each Item of Equipment as herein required during the
First Redelivery Period with respect to such Item of Equip-
ment, then Lessee shall have an additional forty-five (45)
day period within which to deliver possession of each Item
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of Equipment as herein required. Lessor may collect at
reasonable intervals, and Lessee hereby agrees to pay,
additional rent for each Item of Equipment the possession of
which is not delivered during the First Redelivery Period,
calculated as .033928% of the Purchase Price of such Item of
Equipment per day for each day from the date on which such
duty to redeliver initially arose until the date on which
possession is delivered as herein required.

(¢} General. During any storage period, Lessee
will permit Lessor or any person designated by Lessor,
including the authorized representative or representatives
of any prospective purchaser of any Item of Equipment, to
inspect the same; provided, however, that Lessee shall not
be liable, except in the case of the negligence of Lessee or
of its employees or agents, for any injury to, or the death
of, any person exercising, either on behalf of Lessor or any
prospective purchaser, the rights of inspection granted
under this sentence. The delivery, storage and transporting
of the Equipment as hereinbefore provided are of the essence
of this Lease and, upon application to any court of equity
having jurisdiction in the premises, Lessor shall be en-
titled to a decree against Lessee requiring specific per-
formance of the covenants of Lessee so to dellver,,store and
transport the Equlpment

(d) Condition upon Redelivery. Upon such redelivery,
the Equipment shall be in the same condition as when delivered
to Lessee hereunder, ordinary wear and tear resulting from
proper use thereof alone excepted. In the event that repairs
are made necessary to place the Equipment in the condition
required in this sub-part (d), Lessee agrees to pay the
reasonable cost of such repairs and further agrees to pay
Lessor rent for the period of time reasonably necessary to

accomplish such repairs, calculated as set forth in sub«parﬁ
(b) hereof.

~ (e) Free and Clear of Liens. Upon such redelivery,
the Equipment shall be free and clear of all liens, encum-
brances or rights of others whatsoever except: (x) liens or
encumbrances resulting from claims against Lessor not relating
to the ownership of such Eguipment; or (y) liens for taxes
either not yet due or belng contested in good faith and by
appropriate proceedings, which have been bonded or otherwise

secured by Lessee at its expense in a mdnner satisfactory to
Lessor.

18. INTENT. It is the express intent of the parties
that this agreement constitute a lease and in no event shall
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this agreement be construed as a sale of the Equipment. The
estimated useful life of each Item of Egquipment exceeds the
lease term provided herein by four (4) years or more and
each Item of Equipment will have a residual value of at
least twenty (20) per cent of the Purchase Price of such
Item of Equipment (all as evidenced by the certificate of a
qualified appraiser to be provided at Lessee's expense to
Lessor prior to the commencement of the lease term). Lessee
acknowledges that the Equipment leased hereunder is new
equipment and shall not have been used or placed into opera-
tion by Lessee for its intended purposes prior to the
execution and delivery of the Certificate of Delivery, and,
further, that by virtue of this Lease, Lessee shall acquire
no ownership, title, property, right, or interest (or any
option therefor other than as may be expressly provided in
Section 15 hereof) in the Equipment other than its leasehold
interest solely as Lessee subject to all the terms and
conditions hereof. .

19. INDEMNIFICATION.

(a) General Indemnity. Lessee hereby assumes and
agrees to indemnify, protect, save and keep harmless Lessor,
Trustor, their successors and assigns, and their agents and
employees, from and against any and all losses, damages,
injuries, clalms, demands and expenses, inciuding legal
expenses, of whatsoever kind and nature, arising on account
of the ordering, acquisition, delivery or rejection of the
Equipment (except to the extent that such costs are included
in the Purchase Price of any Item of Equipment), the posses-
sion, maintenance, use, condltions (including without
limitation, latent and other defects and whether or not
discoverable by Lessor or Lessee, and any claim in tort for
strict liability) or operation of any Item of Equipment, and
by whomsoever used or operated, during the term of this
Lease with respect to that Item of Equipment, the loss,
damage, destruction, removal, return, storage, surrender,
"sale or other disposition of any Item of Equlpment, except
where occassioned by a breach of a duty or obligation of
Lessor. It is understood and agreed, however, that Lessor
shall give Lessee prompt notice of any claim or liability
hereby indemnified against and that Lessee shall be entitled
to control the defense thereof.

(b} 1Indemnity for Failure to Obtain Investment
"Tax Credit. If Lessor (as used in sub-parts (b)-(g) of this
Section 19, such term shall be deemed to include both Lessor
and Trustor) shall either lose, or shall not have, or shall
lose the right to c¢laim, or there shall be disallowed or
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recaptured (other than as a result of an event as to which
Lessee has paid Stipulated Loss Value) for federal or, if
applicable, state income tax purposes any or all of the
investment tax credit provided for in Sections 38 and 46
through 50 of the Code with respect to any Item of Equipment
(such loss, inability to claim, disallowance or recapture
being hereinafter called "Loss"), Lessee shall, subject to
the provisions of sub-part (e) of this Section, within
thirty (30) days after receipt of notification by Lessor of
such Loss and written demand by Lessor for payment thereof
(such date of receipt of notification is hereinafter re-
ferred to as the "Notice Date") (but not prior to payment by
Lessor of the additional federal or state income tax arising
from such Loss), pay Lessor as additional rent an amount
which, after deduction of all taxes requilred to be paid by
Lessor in respect of the receipt thereof under the laws of
any governmental or taxing authority in the United States,
shall be equal to the additional income taxes paid or pay-
able by Lessor in consequence of such Loss, together with
the amount of any interest (including any additional tax) or
penalty which may be payable by Lessor in connection with
such Loss.

. (¢) 'Indemnity for Failure to Obtain Accelerated
Depreclation. If Lessor in computing its taxable 1lncome
shall either lose, or shall not have, or shall lose the
right to claim, or there shall be disallowed or recaptured
(other than as the result of an event as to which Lessee has
paid Stipulated Loss Value) for federal or state income tax
purposes, in whole or in part, the allowance for deprecia-
tion with respect to any Item of Equipment in accordance
with an accelerated method or methods referred to in Section
167(b) of the Code, including use of the Class Life Asset
Depreciation Range System under Section 167(m) of the Code
and Treas. Reg. §1.167(a)-11, and the shortest life for
Asset Guideline Class 00.25 in Rev. Proc. 72-10, 1972-1
C.B., 721 ("Loss"), Lessee shall, subject to the provisions
of sub-part (e) of this Section, pay to Lessor as additional
rent, within thirty (30) days after receipt of notification
from Lessor of such Loss and of written demand by Lessor for
payment thereof (such date of receipt of notification 1is
hereinafter referred to as the "Notice Date") (but not prior
to payment by Lessor of the additional federal or state
income tax arising from such Loss), an amount which, after
deduction of all taxes required to be pald by Lessor in
respect of the receipt thereof under the laws of any govern-
mental or taxing authority in the United States, shall be
equal to the additional income taxes paid or payable by
Lessor for the period up to the payment by Lessor of such
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additional taxes, together with the amount of any interest
(including any addition to tax) or penalty which may be
payable by Lessor in connection with such Loss. With
respect to depreciation deductions for the period after such
payment of additional income taxes by Lessor, the periodic
rent payments shall be so adjusted that (with the assumption
that Lessor will have sufficlient taxable income fully to
utilize the depreciatlon allowances contemplated in the
preceding sentence of this sub-part (c)), Lessor will have
the same taxable income in respect of the Equipment and this
Lease as if Lessor had been allowed the depreciable life and
depreciation method or methods referred to in such preceding
sentence. '

(d) Contest and Refund. If the Internal Revenue
Service or state taxing authorities shall propose an adjust-
ment in the income taxes of Lessor for which Lessee would be
required to make additional rental payments under sub-parts
(b) and (c) of this Section, Lessor shall give prompt notice,
thereof to Lessee and, if requested in writing by Lessee,
Lessor shall contest such disallowance or recapture with
counsel of Lessee's choosing and at Lessee's sole expense.
If 1t is decided that such claimed tax, together with any

“interest or penalty thereon, is to be paid by Lessor (with
reimbursement of such amount to Lessor by Lessee within
fifteen (15) days after payment by Lessor) and suit brought
for refund, and Lessor receives a refund, Lessor shall,
~within fifteen (15) days after receipt thereof, pay to

. Lessee the total amount of such refund, together with any
interest thereon paid by the taxing jurisdiction. If such
reimbursement by Lessee, or payment of refund by Lessor, is
not made within the fifteen (15) day period, then the appro-
priate party may collect, and the corresponding party agrees
to pay, the amount of such reimbursement or refund together
with interest thereon at the rate specified in Section 23
herecf, from the date of payment by Lessor or receipt of
refund by Lessor, as may be applicable.

(e) Limitations. Lessee shall not be required to
make any payment of additilonal rent for Loss of investment
tax credit or of depreciation deductions due solely to any
one or more of the following: (1) limitation on the amount
of investment credift allowable due to lack of available
income tax liability of Lessor or the affiliated group of
vhich Lessor iz a member, (2) the failure of Lessor or the
affiliated group of which Lessor is a member to have in the
current taxable year sufficient taxzable income before
deduction of depreciation allowances with respect to the
Equipment to offset the full amount or any of such depre-
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ciation allowances, (3) Lessor's failure timely or properly
to clalm investment credlt or depreciation for any Item of
Equipment in Lessor's income tax return, (U) Lessor's
failure to take timely action with respect to a contest of
Loss of investment credit or depreciation deduction if
Lessor shall have been requested in writing by Lessee to
take such action, (5) sale of any Item of Equipment or
assignment of this Lease (otherwise than merely as security)
by Lessor prior to any Default by Lessee, or (6) any change
in or modification of the Code or state tax law other than
changes or modifications affecting the amount of investment
credit allowable before limitation or the computation of
depreclation deductions. If any change in or modification
of the Code or state tax law lncreases, wlth respect to any
Item of Equlpment, the amount of investment credit available
to Lessor under present law, or authorizes depreciation
deductions more favorable to Lessor than those contemplated
in sub-part (c¢) of this Section, future periodic rent pay-
ments shall be so adjusted that Lessor will have the same
taxable income in respect of any Item of Equipment and this
Lease as contemplated under the present provisions of law
wlth respect to the investment credit and deprecilation
allowances.

() Optlon of Lessee Upon Los If such Loss as
provided in sub=-parts (b) and (c) of thls "Section shall have
occurred during the term of this Lease at any time after the
fortieth (40th) rent payment date, then, unless an Event of
Default (or any event which after lapse of time or notice or
both would become an Event of Default) shall have occurred
and be continuing, Lessee shall have an option to purchase
all but not less than all of the Equipment subject to this
Lease at and for a total purchase price equal to the greater
of: (x) Stipulated Loss Value, or (y) the Fair Market Value
(determined as provided in Sectlon 15 hereof), of each Item
of Equipment as of the rent payment date next succeeding the
receipt by Lessor of the purchase price, upon the following
terms and conditions: '

(i) If Lessee desires to exercise this
option it shall, within thirty (30) days after the Notice
Date, give Lessor written notice of its election to pur-
chase; and

(11) Within sixty (60) days after the
Notice Date, Lessee shall pay to Lessor in cash the purchase
price for the Equipment so purchased, determlined as provlded
above, and upon receipt of such payment in full, thls Lease
shall terminate and Lessor will transfer to Lessee, wilthout
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warranty (except as to Lessor's own acts): all Lessor's
right, title and interest, if any, in and to the Equipment.

(1iii1) Notwithstanding any election of
Lessee to purchase, the provisions with regard to payment of
rent and Loss and Damage provided in this Lease shall con-
tinue in full force and effect until the date of purchase
and the passage of ownership of the Equipment.

(g) Survival. The obligations of Lessor and
Lessee under this Sectlion shall survive the termination of
this Lease.

20. DEFAULT; REMEDIES. If (a) Lessee shall fall to
make any payment of Stipulated Loss Value or Termination
Value when due, or any payment of rent when due and fails to
cure such non-payment of rent within ten (10) days after
written notice thereof to Lessee by Lessor; or (b) Lessee
shall fail to provide and malntain insurance as required by
Section 12 hereof; or (c) Lessee shall assign or transfer
its leasehold interest under this Lease or in the Eguipment
or any Item of Equipment, or sublet any Item of Equipment or
otherwise permit any Item of Equipment to be operated or
used by, or to come iInto or remaln in the possession of, a
party other than Lessee, except as expressly authorized in
Section 21 hereof; or (d) Lessee shall fail to perform or
observe any other covenant, condition or agreement to be
performed or observed by it hereunder and such failure shall
continue unremedied for a period of thirty (30) days after
written notice thereof to Lessee by Lessor unless such
failure is of such a nature that with due diligence and
adequate resources it cannot be cured within thirty (30)
days, then Lessee, provided that efforts to cure such
failure have been commenced and are prosecuted diligently,
shall have an additional sixty (60) days after the initial
thirty (30) day period provided herein; or (e) any represen-
tation or warranty of Lessee made herein or in any certifi-
cate or document delivered pursuant hereto shall prove to
have been materially incorrect when made; or (f) Lessee
shall become insolvent or bankrupt or make an assignment for
the benefit of creditors or consent to the appointment of a
trustee or receiver; or (g) a trustee or a receiver shall be
appointed for Lessee or for a substantial part of its prop-
erty without its consent and shall not be dismissed for a
period of sixty (60) days; or (h) bankruptcy, arrangement,
reorganization or insolvency proceedings shall be instituted
by or against Lessee and, if instituted against Lessee,
shall not be dismissed wilthin ninety (90) days; then, in any
such event (herein referred to as an "Event of Default")
Lessor may, at its option, by written notice to Lessee of
its election, declare this Lease to be in default (herein
referred to as "Default"), and at any time thereafter, may
do any one or more of the following, all of which are hereby
authorized by Lessee:
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(a)} terminate this Lease and, upon the written
demand of Lessor, require Lessee, at Lessee's expense, to
return promptly any Item of Egquipment to Lessor at the
location, in the condition and otherwise in accordance with
all of the terms of Section 17 hereof, or at Lessor's
option, enter upon the premises where any Item of Equipment
is located and take immediate possession of and remove the
same by summary proceedings or otherwise, all without
.1liability to Lessee for or by reason of such entry or taking
of possession, whether for the restoration of damage or
property caused by such taking or otherwlse, provided,
Lessor shall cause reasonable care to be used;

(b) terminate this Lease and sell any Item of
Equipment at public or private sale and with or without
notice to Lessee or advertisement, as Lessor may determine,
or otherwise dispose of, hold, use, operate, lease to others -
or keep idle any Item of Equipment as Lessor in its sole
discretion may determine, all free and clear of any rights
of Lessee and without any duty to account to Lessee with
respect to such action or inaction or for any proceeds with
respect thereto except to the extent regquired by sub-part
(@) of this Section in the event Lessor elects to exercise
its rights under said provision in lleu of its rights under
sub-part (c¢) of this Section;

(¢} whether or not Lessor shall have exercised,
or shall thereafter at any time exercise, any of its rights
under sub-parts (a) or (b) of this Section, Lessor, by
written notice to Lessee specifying a payment date not
earlier than fifteen (15) days from the date of such notice,
may require Lessee to pay to Lessor, on the date specifiled
in such notice, as ligquidated damages for loss of a bargain
and not as a penalty, any unpaid rent due up to but not in-
cluding the rent payment date {(or the date which would have
been such rent payment date but for the termination of this
Lease) next following the date specified in such notice plus
an amount equal to the excess, if any, of (1) the Stipulated
Loss Value of each Item of Equipment under lease immediately
prior to the date specified in such notice, computed as of
such rent payment date next following the date specified in
such notice, over (2) the then present .value of the Fair
Market Rental Value of each Item of Equipment for the re-
mainder of the lease term (together with interest on such
amount at the rate of one (1) per cent per month, where
permitted by law, from the date specified in such notice to
the date of actual payment);

(d) 1in the event Lessor, pursuant to sub-part (b)
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of this Section, shall have sold or cotherwise disposed of
any Item of Equipment, Lessor, in lieu of exercising its
rights under sub-part (c¢) of this Section, may, if it shall
so elect, require Lessee to pay Lessor, as liquidated
damages for loss of a bargain and not as a penalty, any
unpald rent due up to but not including the rent payment
date (or the date which would have been such rent payment
date but for the termination of this Lease) next following
the date of such sale or other disposition plus an amount
equal to the excess, if any, of (1) the Stipulated Loss
Value of each Item of Equipment computed as of such rent
payment date, over (2) the net proceeds of any such sale or
other final disposition or the current value of the pro-
jected net rentals from any re-leasing (discounted at the
rate of nine (9) per cent), together with interest at the
rate of one (1) per. cent per month, where permitted by law,
on the amount of such excess from the date of such sale or
other disposition untll the date of actual payment; and/or

(e) Lessor may exercise any other right or remedy
"which may be available to it under applicable law or proceed
by appropriate court action to enforce the terms heresof or
to recover damages for the breach hereof or to rescind this
Lease as to any Item of Equipment.

_ In addition, Lessee shall be liable for any and
a2ll unpaid additional rent due hereunder before, after or
during the exercise of any of the foregoing remedies; and
for all reasonable legal fees and other costs and expenses
incurred by reason of any Default or the exercise of Lessor's
remedies with respect thereto, including all costs and
expenses incurred in connection with the return of any Item
of Equipment in accordance with the terms of Section 17
hereof or in placing such Item of Equipment in the condition
required by said Sectlion. Except as otherwise expressly
provided above, no remedy referred to in this Section is
intended to bhe exclusive, but each shall be cumulative, and
shall be in addition to any other remedy referred to above
or otherwise available at law or in equity. To the extent
permitted by applicable law, Lessee hereby waives any notice.
or other mandatory requirements of law, now or hereafter 1in
effect, which might limit or modify any of the remedies
herein provided, or which might require Lessor to sell,
lease or otherwise use the Equipment in mitigation of
Lessor's damares. Lessee hereby walves any and all exlsting
or future claims to any offset against the rent payments due
hereunder, and agrees to make the rent payments regardless
of any offset or claim which may be asserted by Lessee or on
its behalf in connection with the lease of the Equipment.
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The failure of Lessor to exercise the rights
granted hereunder upon the occurrence of any Event of Default
shall not constitute a waiver of any such right upon the
continuation or recurrence of any such Event of Default.

21. ASSIGNMENT BY LESSOR AND LESSEE.

(a) By Lessee. Except as hereinafter expressly
provided, without the prior written consent of Lessor, which
shall not be unreasonably withheld, Lessee shall not assign
or transfer its leasehold interest under this Lease or in
the Equipment or any Item of Equlpment. Subject to Section
8(a) hereof, upon prior written notice to Lessor, Lessee may
(x) assign or transfer its leasehold interest under this
Lease or in the Equipment or any Item of Equipment to any
Affiliate (as hereinafter defined) of Lessee, and (y) sublet
any Item of Equipment or otherwise permit any Item of Equipment
to be operated or used by, or to come into or remain in the
possession of, a party other than Lessee.

As used in this sub-part (a), Affiliate shall mean any
directly or indirectly wholly-owned subsidiary of American
Electric Power Company, Inc.

. No assignment or sublease, whether authorized in this
Section or in violation of the terms hereof, shall relieve
Lessee of 1ts obligations hereunder and Lessee shall remaln
primarily liable hereunder.

(b) By Lessor. Lessor may at any time assign all
of 1ts right, title and interest hereunder, or any part
thereof, to any other person with or without notice to
Lessee.

This Lease shall be binding upon and shall inure
to the benefilt of the parties and their respective succes-
sors and assigns.

22. QUIET POSSESSION. Lessor hereby represents and
warrants to Lessee that Lessor has the full right and autho-
rity to enter into this Lease on the terms herein stated,
and that, conditioned upon Lessee performing all of the
covenants and conditions hereof, Lessee shall peaceably and
gquietly hold, possess and use the Equipment during the term
of this Lease subject to the terms and provisions hereof.

This Lease and Lessee's right and interest herein, and
in the options to renew this Lease and to purchase the
Equipment as herein expressly provided shall be completely
prior to each and every deed of trust or mortgage or other
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security instrument and each such instrument, whether
heretofore, now or hereafter in existence shall in all
respects be subject and subordinate to this Lease and
Lessee's right and interest herein and in such options,

23. LESSOR'S RIGHT TO PERFORM FOR LESSEE. Subject to
Section 12(a) hereof, 1f Lessee fails to perform or comply
with any of its agreements contained herein other than with
regard to the payment of rent or other monetary payments
arising under this Lease, Lessor shall have the right, but
shall not be obligated, to give written notice to Lessee of
such failure and if unremedied within fourteen (14) days
after such notice, may itself effect such performance or
compliance, and the amount of any out of pocket expenses and
other reasonable expenses of Lessor incurred in connection
with the performance of or compliance with such agreement,
together with interest thereon at the rate of one hundred
twenty (120) per cent of the prime rate at Chase Manhattan
Bank, N.A., New York City, on the date of payment by Lessor,
shall be deemed additional rent, payable by Lessee upon
demand.

24, RECORDING. At the sole expense of Lessee, Lessor
will cause this Lease and the Trust Agreement to be filed
and recorded with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerce Act.
Lessee will from time to time do and perform any other act
and will execute, acknowledge, deliver, file, register,
deposit, record (and will refile, re-register, deposit and
redeposit or re-record whenever required) any and all further
instruments required by law or reasonably requested by
Lessor for the purpose of proper protection, to its satis-
faction, of the interest in the Equipment of Lessor, Trustor,
and their successors and assigns, or for the purpose of
carrying out the intention of this Lease and the Trust
Agreement; and Lessee will promptly furnish to Lessor
evidences of all such filings, registering, depositing or
recording, and an opinlon or opinions of counsel for Lessee

with respect thereto satisfactory to Lessor's counsel.

25. AGENTS OR REPRESENTATIVES. Lessor may exercise
any of its rights and perform any of its duties and respon-
sibilities hereunder through agents, attorneys, or other
authorized representatives of Lessor {which agent, attorney
or representative may also be an employee, agent, attorney
or representative of the Trustor) provided that Lessor
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exercises due diligence in the selection.of such agents,
attorneys or representatives and any such agent, attorney or
representative shall succeed to all of the rights, privi-

leges, immunities, exculpation provisions and indemnities in
favor of the Lessor hereunder.

26. CONCERNING LESSOR. Lessee acknowledges and agrees
that American Fletcher National Bank and Trust Company is
entering into this Lease solely in its capacity as trustee
under the Trust Agreement and that 1t (or any entity acting
as successor trustee under the Trust Agreement) shall not be
liable or accountable under any circumstance whatsoever
except to the extent of the Trust Estate (as defined in the
Trust Agreement), or as otherwise expressly prov1ded in the
Trust Agreement and/or this Lease.

27. SUCCESSOR LESSOR. In the case of the appointment
of any successor trustee pursuant to the terms of the Trust
Agreement, such successor trustee shall, upon written notice
by such successor trustee to Lessee, succeed to all the
rights, powers and title and assume all of the obligations
of Lessor hereunder and shall be deemed to be Lessor and the
legal owner of the Eguipment for all purposes hereof and the
predecessor trustee shall be released from all further
duties and obligations hereunder. No such appointment of
any successor trustee shall require any consent or approval
by Lessee or shall in any way alter the terms of this Lease
or Lessee's obligations hereunder. The appointment of one
successor trustee shall not exhaust the right to appoint
further successor trustees pursuant to the Trust Agreement,

but such right may be exerclsed repeatedly as long as this
Lease may be in effect.

28. NET, NON-CANCELLABLE LEASE. This Lease is a net,
non-cancellable lease and, except as otherwise provided
herein, Lessee's obligation to pay all rent payable hereunder
shall be absolute and unconditional and Lessee shall not be
entitled to any abatement of rent, reduction thereofl or.
setoff against rent, including, but not limited to, abate-
ments, reductions or setoffs due or alleged to be due by
reason of any past, present or future claims of Lessee
against Lessor, Trustor, Bullder or their successors and
assigns, or under any document or transaction or for any
other cause whatsoever; nor, except as otherwlse expressly
provided herein, shall this Lease terminate, or the respec-
tive obligations of Lessor or Lessee be otherwise affected,
by reason of any defect in or damage to or loss of possession
or loss of use or destruction of all or any of the Equipment
from whatscever cause, any liens, encumbrances or rights of
others with respect to any Item of Equipment, the prohlbition
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of or other restriction against Lessee's use of any Item of
Equipment, the interference with such use by any person or
equity, the invalidity or unenforceabllity or lack of due
authorization or similar proceeding against Lessee, or for

any other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding,

it being the intention of the parties hereto that all rent
payable by Lessee hereunder shall continue to be payable in
all events in the manner and at the times herein provided
unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Lease. To the
extent permitted by applicable law, Lessee hereby walves any
and all rights conferred upon it, by statute or otherwise,

to terminate, cancel, quit or surrender the lease of any

Item of Equipment except in accordance with the express

terms hereof. Each payment of rent made by Lessee hereunder
shall be final and Lessee shall not seek to recover all or

any part of such payment from Lessor for any reason whatsoever,
other than as expressly set forth in Sections 10(c¢) and

19(d) hereof. ' _

'29. NOTICE. All notices and other communications
hereunder shall be in writing, sent by certified mail,
addressed to the other party at its respective address
stated below the signature of such party or at such other
address as such party shall from time to time designate in
writing to the other party; and shall be effective from the
date of receipt, except for such by Lessor, which shall be
effective from the date of mailing if promptly confirmed by
telephone. '

30. PFURTHER ASSURANCES. Lessee will promptly and duly
execute and deliver to Lessor such further documents, in-
struments and assurances and take such further action as
Lessor may from time to time reasonably request in order to
carry out the intent and purpose of this Lease and to
establish and protect the rights and remedies created or
intended to be created in favor of Lessor hereunder,

31. MISCELLANEQUS. Any provision of this Lease which
is prohibited or unenforceable in any Jjurlsdiction shall, as
to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceabllity without invalldating the
‘remaining provisions hereof, and any such prohilbition or
unenforceability in any Jurisdictilon shall not invalidate or
render unenforceable such provision in any other Jurlsdlc-
tion. To the extent permitted by applicable law, Lessee
hereby waives any provision of law which renders any provl-
sion hereof prohibited or unenforceable 1n any respect. HNo
term or provision of this Lease may be changed, walved,
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discharged or terminated orally, but only by an instrument

in writing signed by the party against which the enforcement
of the change, waiver, discharge or termination is sought.
The captions in this Lease are for convenience of reference
only and shall not define or 1limit any of the terms or
provislons hereof. This Lease shall in all respects be
governed by, and construed In accordance with the laws of
the State of Maryland, including all matters of construction,
-validity and performance; provided, however, that the parties
shall be entitled to all rights conferred by Section 20c of
the Interstate Commerce Act. ,

32. EXECUTION. -This Lease may be executed in any
number of countérparts, each of which when so executed shall
be deemed to be an original, and such counterparts together
shall constitute but one and the same instrument.

No security interest in this Lease may be created
through the transfer or possession of any counterpart other
than the original counterpart which shall be identified as
the counterpart containing the receipt therefor executed by
the Trustee on the signature page thereof.

IN WITNESS WHEREOF, the parties hereto have caused this
Lease to be duly executed as of the day and year first above
written.

ATTEST : ) AMERICAN FLETCHER NATIONAL BANK
: AND TRUST COMPANY,
As Trustee

‘By: | ;“ﬁiﬂwﬁ‘*

Authorized Officer . ' W Vice President
- LESSOR

Address: 101 Monument Circle
Indianapolis,
Indiana H6277
Attn: Corporate Trust
Department
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ATTEST: { ' INDIANA & MICHIGAN ELECTRIC COMPANY

Assistant Secretary

LESSEE

Address: P.0. Box 18
Bowling Green Station
New York, New York 10004
Attn: Vice President -
Finance

Receipt of this original couhterpart of the foregoihg Lease
is hereby acknowledged this day of = = , 1975.

AMERICAN FLETCHER NATIONAL BANK
AND TRUST COMPANY,
As Trustee

- *'\‘:\ “_Q,\\‘\\“\\\

resident
STATE OF
55
COUNTY OF
On this day of =~ =~ s 1975, before me personally
appeared ‘ ' o ' , to me personally

known, who, being by me duly sworn, says that he is a Vice
Presldent of American Fletcher Hational Bank and Trust

Company, that the seal affixed to the foregolng instrument

is the corporate seal of said assococlation, that saild instrument
was signed and sealed on behalf of said association, by
authority of its Board of Directors, and he acknowledged

that the execution of theé foregoing instrument was the free
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act and deed of said association.

B
\\\““3% L

My Commission Expires:

STATE OF -

, . SS:
COUNTY‘OF

On this - day of ~, 1975, before me personally
appeared G. P. Maloney, to me personally known, who, being
by me duly sworn, says that he is a Vice President of Indlana
& Michigan Electric Company, that the seal affixed to the
foregoing instrument is the corporate seal of sald corporation,
that said instrument was signed and sealed on behalf of said
corporation, by authority of 1ts Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporatlon.

Sy
L
W&y Pub 1 ic

My Commission Expires:
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SCHEDULE A

Lessee's Road

Description Quantity Numbers (Inclusive)
100-~Ton Triple 127 AEPX-1874
Hopper Coal Cars ‘ to

in accordance with , AEPX-2000
specifications

set forth in the
Contract (as defined
in the Lease)

All cars will be dellvered at Builder's
plant at Greenville, Pennsylvania.

Unit
Base Price

$28,500.00%

¥Subject to escalation as provided in the Purchase Order (as
defined in the Lease) and to revision pursuant to Section 6

of the Lease.



SCHEDULE B

SCHEDULE OF STIPULATED.LOSS VALUES

RENT PAYMENT ' . RENT PAYMENT

DATE o PERCENT ._-DATE PERCENT
Initial Term , ~112,525° . _ :

: 1 112.525 , 31 "~ 73.893
2 113.840° . . .32 C 72.348
3 114.427 .33 70.768
4 , 114.894 C 34 . ‘ 69.154
5 ‘ _ . 115,237 - 35 ’ 67.506
6 o * 115,478 , 36 65.835
7 . 115.627 : 37 - 64,142
8 . 115.682 ‘ 38 62.425
9 . 115.641 - 39 60.684

10 : ‘ 115.511" 40 : 58.919
11 : ‘ o 115,290 : ' 41 57.129
12 : 114.976 42, ‘ 55.315
13 : ‘ 107.674 T 43 53,475
14 . . 107.178 : - 44 , 51,608
15 ' . 106.592 : 45 : 49,716
.16 o 105.914 “ 46 47.796
17 ‘ . 105.142 . C47 45.849
18 - 104.284 - 48 ' 43.873
19 ‘ ' 103.338 : 49 , ‘ 41,869
20 ' 102.302 50 . , -39.836
21 : 94,282 51 - : 37.773
22 ‘ 793,096 ' © 52 s 35.680
23 ' 91.874 , 53 33.555
24 ' 90.614 . 54 - 31.399
25 - B - 89.317 55 29,211
26 - 87.984 56 26.990
27 : 86.616 57 . : 24.735
28 L ' 85.212 58 22.447
29 76.878 - , 59 ' 20.123

30 ‘ 75.403 - 60 ‘ ' 17.763



RENT PAYMENT

DATE

Initial

Term

SCHEDULE C

SCHEDULE OF TERMINATION VALUES

PERCENT

110.956
110.956
111.360
111.639
111.815
111.897
111.885
111.775
111.575
111.283
110.897
103.521
102.949
102.286
101.531
100.680

99.741

98.713
97.594
89.488
88.215
86.904
85.555
84.166
82.740
81.277
79.777
71.344
69.769
68.158
.66.509

RENT PAYMENT
_DATE

31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55 °
56
57
58
59
60

PERCENT

64.823
63.101
61.344
59.562
57.754
55.922
54.063
52.179
50.267
48.328
46,362
44,367
42.343
40,290
38,207
36.094
33.949
31.772
29.563
27.321
25.046
22.736
20.391
18,010
15.593
13.139
10.647
8.116
5.545
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(b) The Trustor agrees to glve the Loan
Participant and the Trustee at least ten (10) business days'
telegraphic or telephonic (promptly confirmed in writing)
notice of the Third Closing Date, On the Third Closing
Date, the Loan Participant will, subjJect to the terms and
- conditions of thls Agreement, make i1ts Commitment available
to the Trustee at its Corporate Trust Department at 101
Monument Circle, Indianapolis, Indlana, at or before 1:00
P,M., Indianapolis time,

N SECTION 3, CdndiﬁiOﬁS‘Precedent - Second ‘Closing
"Date. It 1s agreed that the obligation of the Interim Partici-
pant to make its loan on the Second Closing Date is subjJect to
the fulflllment, to the reasonable satisfaction of such Particle-
pant, of the following conditions precedent prior to or on the
Second Closing Date:

(a) The following documents shall have been
duly authorized, executed and delivered by the respective
party or parties thereto and shall have been and shall con-
tinue to be or shall be in full force and effect on each
Delivery Date, on the First Closing Date, and on the Second
Closing Date, and an executed counterpart of each thereof (or,
in the case of the bill of sale referred to below, a photocopy
thereof) shall have been delivered to the Trustee with copiles
to each such Participant as shall have requested the same:

(1) the Trust Agreement;

(i1) the Assignment, substantially in the
form of Exhibit I attached to the Trust Agreement;

| (1i1) the Lease, substantially in the form
of Exhibit II attached to the Trust Agreement; and :

(iv) such other documents as such Partici-
pants or their counsel shall reasonably request,

(b) The Builder shall have delivered to the
Trustee a bill of sale dated as of the First Closing Date with
respect to each Item of Equipment.

(c) The terms and conditions of Section 4.06
of the Trust Agreement shall have been satisfiled.

(d) The Trustor, the Interim Participant and
the Trustee shall have received a favorable opinion, dated
the Second Closing Date, from Messrs. Borden & Ball, special
counsel for Lessee (which may rely, as to matters of Indiana



law and in respect of the Public Service Commisslon of Indiana
set forth in sub-part (k) of Section 5 of the Lease, upon the
opinion of Messrs. Livingston, Dildine, Haynle and Yoder, local
counsel for Lessee) as to each of the matters set forth in sub-
parts (a) through (k) of Section 5 of the Lease, limited, as to
-the enforceability of any document, by applicable bankruptey,
insolvency, reorganization, moratorium or other laws affecting
creditors' rights generally.

(e) The Trustor and the Interim Participant
shall have received a favorable opinion, dated the Second Closing
Date, from Thomas A. Jenkins, Esqg., counsel for the Trustee
(which may, as to the laws of the State of Maryland, rely upon
the opinion described in paragraph (f) of this Section), as to:

(1) the due organization and valid exlst-
ence in good standing, of the Trustee as a national banking
assoclation under the laws of the United States, and the
power and authority of the Trustee to execute, deliver and
carry out the terms of this Agreement, the Trust Agreement,
the Lease and the Assignment and to lssue, execute and
deliver the Interim Equipment Trust Certificates;

(1ii) the due authorization, execution
and delivery by the Trustee of this Agreement, the Trust
Agreement, the Lease and the Assignment, and the validity
and binding effect thereof as to the Trustee In accordance
with thelr terms, except as limited by bankruptcy, insol-
vency, reorganization, meoratorium or other similar laws
affecting creditors' rights generally;

(111i) the due authorization, issuance,
execution and delivery by the Trustee of the Interim
Equipment Trust Certificates and the vallidity and binding
effect thereof as to the Trustee in accordance with their
terms, except as limited by bankruptcy, insolvency, reor-
ganization, moratorium or other similar laws affecting
creditors' rights generally;

(iv) the Trust Agreement creating for
the benefit of the holders of the Interim Equipment Trust
Certificates a duly created and validly existing beneficial
Interest in the Trust Estate pursuant to the terms of the Trust
Agreement to secure the proper payment of the indebtedness evidenced
by the Interim Equipment Trust Certificates and the performance
and observance by the Trustee of all the agreements, covenants
and provisions therein and in the Interim Equipment Trust
Certificates contalned, subject to the terms and conditions thereof;
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(v) there are no taxes, fees or other
charges payable under the laws of the United States or the
State of Indiana in connection with the executlon and
delivery by the Trustee of the Trust Agreement, this
Agreement or of the Interim Equipment Trust Certificates;

- (vi) the execution, delivery and perform-
ance by the Trustee of thils Agreement, the Trust Agreement,
the Lease, the Assignment and the Interim Equipment Trust
Certificates not being in violatlion of the Articles of
Association or By-~Laws of the Trustee, or of any license,
Judgment, statute, law or governmental regulation of the
United States or the State of Indiana relating to the
conduct of business of banks, flnancial Institutions or
fiduclaries or, to such counsel's knowledge, any indenture,
agreement or other instrument to which the Trustee 1s a
party or by which it is bound or any Judgment or order
applicable to the Trustee; and

(vil) no approval, consent, order or
authorization of or registration with or notice to any
governmental authority relating to the conduct of buslness
of banks, financlal institutions or fiduciaries 1s required
to be obtained by the Trustee under the laws of the Unlted
States or the State of Indiana for the carrying out by the
Trustee of any of the transactions contemplated by this
Finance Agreement, the Trust Agreement, the Lease and the
Assignment.

(f) The Trustor, the Interim Participant and
the Trustee shall have recelved a favorable opinion, dated the
Second Closing Date, from Messrs. Ober, Grimes & Shriver, special
counsel for the Trustor (which may, as to the laws of the
State of Indiana, rely upon the opinion described in
paragraph (e) of this Section and upon the opinion of Messrs.
Livingston, Dildine, Haynle and Yoder referred to in para-
graph (d) of this Section), as to:

(1) the due organization and valid
existence In good standing of the Trustor as a national
banking assoclation under the laws of the United States, and
the power and authority of the Trustor to enter into thils
Agreement and the Trust Agreement;

(11) the due authorization, execution
and delivery by the Trustor of this Agreement and the Trust
Agreement, and the validity and binding effect thereof as
to the Trustor in accordance with thelr terms, except as
limited by bankruptcy, insolvency, reorganization, moratorium
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or other similar laws affecting cfeditorvi rights generally;

(111) there are no taXLo, fees or other
chargeu payable under the laws of the United States or the
State of Maryland in connection with the execution and de-

"livery by the Trustor of the Trust Agreement or of this
Agreement

(iv) the execution, delivery and perform-
ance by the Trustor of this Agreement and the Trust Agreement
- not being In violation of the Articles of Association or
By-Laws of the Trustor, or of any license, judgment, statute,
law or governmental regulation of the United States or the:
State of Maryland relating to the conduct of business of
banks, financlal institutions or fiduciaries or, to the best
of such counsel's knowledge, any indenture, agreement or
other instrument to which the Trustor .is a party or by which

it 1s bound or any judgment or order applicable to the
Trustor, -

(v) no approval consent, order or au-~
thorization of or registration with or notice to any governs-
mental authority relating to the conduct of business of
banks, financial institutions or fiduciaries is required to
be obtained by the Trustor under the laws of the United
States or the State of Maryland for the carrylng out by the
Trustor of any of the transactions contemplated by this
Agreement and the Trust Agreement; and

, (vi)‘ in view of the filings and recordings
referred to in Section 5 (h) “of the Lease and Section 3(i)
hereof, no filing, recording or deposit with (or giving of
notice to) any local or state governmental authority of the
State of Maryland 1s necessary in order to protect the Interests
of the Interim Participant or the Trustor in and to the Trust
Estate. . : '

(g) The Trustor, the Interim Participant and
the Trustee shall have recelved a favorable opinion, dated the
- Second Closing Date, from Messrs. Ober, Grimes & Shriver,
counsel for the Interim Participant, satisfactory in scope and
substance to it, as to the non-necessity of registering the
Interim Equipment Trust Certificate and the Trustor's interest
in the Trust Lstate under the Securities Act of 1933, as ‘
amended (the "Securities Act"), and the non-necessity of
qualifying the Trust Agreement under the Trust Indenture
Act of 1939, as amended (the "Trust Indenture Act"), in
connection with the offering, sale and delilvery of such
Interim Equipment Trust Certificate and such Trustor's
interest, based upon the representations contained in
Section 5, and as to such other matters incident to the
transactions contemplated hereby as such Interim Partiliclpant
may reasonably request, such opinion to state that such.
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Interim Participant 1s Justifled in relying on the opiniohs

- furnished pursuant to oubpardgraph (d), (e) and (f) of this

Sectlon.

- (h) The representations and warranties of
Lessee contalned in the Lease, and of the Trustor contained

~ herein, and in any certificate or other document delivered
.pursuant hereto or thereto shall be true and correct on

and as of the Second Closlng Date with the same effect as
though made on and as of the Second Closing Date; at the
Second Closing Date there shall be no Event of Default (or
octher event which after lapse of time or notice or both would
become an Event of Default) and the Trustor and the Interim
Participant shall have received a certificate to such effect

executed by an authorized officer of Lessee and the Trustor,
respectlively.

(1) Uniform Commercial Code financing state-
ments shall have been duly filed or recorded in all public
offices in the State of Indiana wherein such flling or record-
ing is necessary in order to protect the interest of the

“Interim Participant in and to the Trust Estate.

SECTION 4.  Conditions Precedent - Third Closing

" Date. It is agreed that the obligation of the Loan Particl-

pant to make the loan to the Trustee on the Third Closing
Date 1s subject to the fulfillment, to the satisfaction of
such Participant, of the following conditions precedent
prior Lo or on the Third Closing Date:

(a) The<following documents shall have been
duly authorlzed, executed and delivered by the respective
party or parties thereto and shall have been and shall con-
tinue to be or shall be in full force and effect on each De-~ .
livery Date, on the First Closing Date, on the Second Closing

‘Date and on the Third Closing Date and an executed counterpart

of each thereof (or, in the case of the bill of sale referred

to below, a photocopy thereof) shall have been delivered to the

Trustee with copies to each such Participant as shall have re-
quested the same:

(1) the Trust Agreement;

(11) the Assignment, éubstantially in

the form of Exhibit I attached to the Trust Agreement;

(1i1) the Lease, substantially 1n the

:‘form of Lxhibit II attached to the Trugt Agreement ;

. ' - . (iv) ‘a bill of sale with respect to each
Item of Equipment ;

- (v) the Certificate of Cost; and

-6



(vi) such other documents as such Parti-
cipant or its special counsel shall reasonably request.

(b) Each of the other Participants shall have
made the full amount of its Commltment avallable to the
Trustee on the First Closing Date or the Second Closing Date
in accordance with the terms of Sectlion 2 hereof.

(¢) All Participants and the Trustee shall
have recelved a favorable opinion, dated the Third Closing
Date, from Messrs. Borden & Ball, special counsel for Lessee
(which may rely, as to matters of Indiana law and in respect of
the Public Service Commission of Indiana set forth in sub-part
(k) of Section 5 of the Lease, upon the opinion of Messrs.
Livingston, Dildine, Haynie and Yoder, local counsel for Lessee)
as to each of the matters set forth in sub-parts (a) through (k)
of Section 5 of the Lease, limited, as to the enforceabllity of
any document, by applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors' rights generally.

(d) All Particlpants and Lessee shall have
recelved a favorable opinion, dated the Third Closing Date,
from Thomas A. Jenkins, Esq., counsel for the Trustee (which
may, as to the laws of the State of Maryland, rely upon the
opinion described in paragraph (e) of this Section), as to:

(1) the due organization and valid
existence in good standing of the Trustee as a national
banking association under the laws of the United States, and
the power and authority of the Trustee to execute, deliver
and carry out the terms of thls Agreement, the Trust Agree-
ment, the Lease and the Assignment and to 1ssue, execute and
deliver the Certificates;

(11) the due authorization, execution
and delivery by the Trustee of this Agreement, the Trust
Agreement, the Lease and the Assignment, and the validity
and binding effect thereof as to the Trustee in accordance
with their terms, except as limited by bankruptcy, insol-
vency, reorganization, moratorium or other similar laws
affecting creditors' rights generally;;

(111) the due authorization, issuance,
execution and dellvery by the Trustee of the Certificates
and the validity and binding effect thereof as to the Trustee
in accordance with thelr terms, except as limited by bank-
ruptcy, lnsolvency, reorganization, moratorium or other
similar laws affecting creditors' rights generally;



(iv) the Trust Agreement creating for the
benefit of the holders of the Equlpment Trust Certificates a
duly created and validly exlsting beneficial interest in the
Trust Estate pursuant to the terms of the Trust Agreement to
secure the proper payment of the indebtedness evidenced by the
Equipment Trust Certificates and the performance and observance
by the Trustee of all the agreements, covenants and provisions
therein and in the Equipment Trust Certificates contalned, sub=
Ject to the terms and conditions thereof;

(v) there are no taxes, fees or other
charges payable under the laws of the United States or the,
State of Indiana in connection with the execution and
delivery by the Trustee of the Trust Agreement, thls Agree-
ment or of the Certificates;

(vi) the execution, delivery and performe
ance by the Trustee of this Agreement, the Trust Agreement,
the Lease, the Assignment and the Certificates not being in
violation of the Articles of Association or By-Laws of the
Trustee, or of any license, judgment, statute, law or govern-
mental regulation of the United States or the State of
Indiana relating to the conduct of business of banks,
financial institutions or fiduclaries or, to such counsel's
knowledge, any indenture, agreement or other instrument to
which the Trustee 1s a party or by which it is bound or any
Judgment or order applicable to the Trustee;

(vii) no approval, consent, order or
authorization of or registration with or notice to any go-
vernmental authority relating to the conduct of business of
banks, financial institutions or fiduciarles is required to
be obtained by the Trustee under the laws of the United
States or the State of Indiana for the carrying out by the
Trustee of any of the transactions contemplated by this
Finance Agreement, the Trust Agreement, the Lease and the
Assignment. :

(e) Such Participant, Lessee and the Trustee
shall have received a favorable opinion, dated the Third
Closing Date, from Messrs. Ober, Grimes & Shriver, special
counsel for the Trustor (which may, as to the laws of the
State of Indiana, rely upon the opinion described in para-
graph (d) of this Section and upon the opinion of Messrs.
Livingston, Dlldine, Haynie and Yoder referred toc in
paragraph (c¢) of this Section), as to:

(1) the due organization and valid exist-
ence in good standing of the Trustor as a national banking
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association under the laws of the United States, and the power
~and authority of the Trustor to enter into this Agreement and
Lhe Truut Ayreement

(11) the due authorization, execution
and delivery by the Trustor of this Agreement and the Trust
Agreement, and the validity and binding effect thereof as
to the Trustor in accordance with their terms, except as
limited by bankruptcy, insolvency, reorganization, morato-
rium or other similar laws affecting creditors' rights
generally; o '

(1i1) there are no taxes, fees or other
charges payable under the laws of the United States or the
State of Maryland 1n connection with the execution and de-
livery by the Trustor of the Trust Agreenent or of this
Agreement ; .

(iv) the execution, delivery and perfor-
mance by the Trustor of this Apgreement and the Trust Agree-
ment not belng in viclatlon of the Articles of Assoclatlon
or By-Laws of the Trustor, or of any license, Judgment, _
statute, law or governmental regulation of the United States
or the State of Maryland relating to the conduct of business
of banks, financilal institutions or fiduciaries or, to the
best of such counsel's knowledge, any Indenture, agreement
or other instrument to which the Trustor is a party or by -
which i1t is bound or any Jjudgment or order applicable to the
Trustor;

(v) no approval, consent, order or au-
thorization of or registration with or notice to any govern-
mental authority relating to the conduct of business of
banks, financial institutions or fiduclaries is required
to be obtained by the Trustor under the laws of the United
States or the State of Maryland for the carrying out by the
Trustor of any of the transactlons contemplated by this
Agreement and the Trust Agreement; and

. (vi) in view of the filings and recordings
referred to in Sectlion 5 (h) of the Lease and in Section 6 (1)
hereof, no filing, recording or deposit with (or giving of
notice to) any local or state governmental authority of the
State of Maryland is necessary in order to protect the 1nterests
of the Loan Participant or the Trustor in and to the Trus
Estate; and

(vii) the non-necessity of registering the
Lquipment Truut Certificate under the Securlties Act and the
non-necessity of qualifying the Trust Agreement under the
Trust Indenture Act in connection with the offering, sale
and delivery of such Equipment Truut Certificate, based upon
the reprebentations contained in Section 5,

" (f) Aouch,Loan Participant shall have recelved
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a favorable opinion, dated the Third Closing Date, from Messrs.
Morgan, Lewls & Bockilus, special counsel for such Loan Particl-
pant, satisfactory in scope and substance to such Participant,
as to the non-necessity of registering the ILqulpment Trust
Certificate under the Securities Act and the non-necessity of
qualifying the Trust Agreement under the Trust Indenture Act

in connection with the offering, sale and delivery of such
Equipment Trust Certificate, based upon the representatlons
contalned in Section 5, and as to such other matters incident
to the transactions contemplated hereby as such Participant

may reasonably request, such opinion to state that such
Participant is Jjustified in relying on the opinions furnished
pursuant to subparagraphs (c), (d) and (e) of this Sectilon.

(g) The representations and warranties of
Lessee contalned in the Lease and the Trustor contalned

- herein and in any certificate or other document delivered

pursuant hereto or thereto shall be true and correct on and
~as of the Third Closing Date with the same effect as though
made on and as of the Third Closing Date, at the Third

Closing Date there shall be no Event of Default (or other
event which after lapse of time or notice or both would become
an Event of Default) and such Participant shall have recelved
a certificate to such effect executed by an authorized offlcer
of Lessee and the Trustor, respectively.

. (h) "All corporate and other proceedings in
connection with the transactions contemplated by this Agree-
ment and all documents incident thereto shall be reasonably
satisfactory in form and substance to spe01al counsel for the
Loan Participant.

(1) Uniform Commercial Code financing state-
ments shall have been duly filed or recorded in all public
offices in the State of Indiana wherein such.filing or record-
ing 1s necessary in order to protect the interests of the Loan
‘ ,Participant in and to the Trust Estate.

: - SECTION 5. Repre entationu and Warranties of Par-

" ticipants and Trustee, (a) LEach of the Participants several-
ly represents . and warrants that: (i) each Interim Equlpment
Trust Certificate, BEquipment Trust Certiflicate and interest

of the Trustor in the Trust Estate to be acqulred by it here-
‘under 1s being acquired for its own account; and (11) in each’
case each Interim Equipment Trust Certificate, Equlipment Trust
Certificate and interest of the Trustor in the Trust Estate

is being acquired for investment and not with a view to the
distribution thereof or with any present intention of sell-
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ing such Certificates or interest, provided that, subject to
applicable federal and state securities laws, the disposition
of such Certificates or interest shall at all times be within
1its control.

(b} Each of the Interim Participant, the Loan
Participant and the Trustor hereby severally confirms its
understanding that the Interim Equipment Trust Certificate,
the Equipment Trust Certificate and interest of the Trustor
in the Trust Estate to be acqulred by 1t hereunder will not
be reglstered under the Securities Act and are "restricted
securities" within the meaning of the rules and regulations
of the Securlities and Exchange Commission under said Act;
hereby severally acknowledges that it has read Rule 144 of
such rules and regulations and Securities Act Release No.
5223, dated January 11, 1972, of the Securities and Exchange
Commission announcing its adoptlion; severally understands
that the Certiflcates must be held until maturity unless a
subsequent disposition thereof 1s registered under said Act
or is exempt from registration and confirms that no person
has made any representation to it as to the avallability of
any exemption from registratlon under said Act; severally
understands that nelther the Trustor, Lessee nor the Trustee
1s under any obligation to regilster the Certificates and
interest of the Trustor 1n the Trust Estate under saild Act;
and severally understands that all Certificates are to con-
tain a legend substantially as follows:

"This (Interim) Equipment Trust Certificate has not
been registered under the Securities Act of 1933, as amended,
and the sale, transfer or other disposition of this (Interim)
Equipment Trust Certificate is subject to Section 3.07 of the
Trust Agreement, dated as of "~~~ s 1975, pursuant .to
which this (Interim) Equipment Trust Certificate was issued,
copies of which are on file at the corporate trust department
of the Trustee".

(¢) The Trustor represents and warrants that:
(1) it 1s a national banking associatlon, duly organized,
valldly existing and in good standing under the laws of the
United States and has all requisite power and authority to
enter into this Agreement and the Trust Agreement and to
carry out the transactions contemplated hereby and thereby;
(11) this Agreement and the Trust Agreement have been duly
authorized by all necessary action on the part of the Trus-
tor and have been duly executed and delivered by a duly au~
thorized officer or agent of the Trustor and are valld and
binding upon the Trustor in accordance with thelr terms;
(111) the execution, delivery and performance by the Trustor



of thls Agreement and the Trust Agreement will not result in
any violation of or be in conflict wilth or constitute a de-
fault under any of the terms of the Artlcles of Association
or the By-Laws of the Trustor, or of any indenture, agreement
or other instrument, license, judgment, order, statute, law
or governmental regulation of the Unlted States or the State
of Maryland relating to the conduct of business of banks,
financial institutions or fiduclaries applicable to the
Trustor; (iv) no approval, consent, order or authorization

of or registration with or notice to any federal, state or
other governmental authority relating to the conduct of
business of banks, financial institutions or fiducilariles

is required in connection with the execution and delivery

by the Trustor of thls Agreement or the Trust Agreement or
the carrylng out by the Trustor of any of the transactlons
contemplated hereby or thereby; and (v) neither it nor

anyone acting on its behalf has directly or lndirectly offered
any Interim Equipment Trust Certificate, Equipment Trust Cer-
tificate, Interest in the Trust Estate or any similar securi-
ties, for sale to, or solicited any offer to acquire any of the
same from, anyone. .

(d) The Interim Participant represents and
warrants that: (i) it is a corporation duly organized and
validly exlsting In good standing under the laws of the State
of Maryland and has all requisite power and authority to
enter into thls Agreement and to carry out the transactions
contemplated hereby; (i11) this Agreement has been duly au-
thorized by all necessary action on the part of the Interim
Participant and has been duly executed and delivered by a
duly authorized officer or agent of the Interim Participant
and 1s valld and binding upon the Interim Participant in ac-
cordance with its terms; (iii) the execution, delivery and
performance by the Interim Participant of thls. Agreement will
not result in any violation of or be in conflict with or con-
stitute a default under any of the terms of the Articles of
Incorporation or the By-Laws of the Interim Participant, or
of any indenture, agreement or other Instrument, license, Jjudg-
ment, order, statute, law or governmental regulation appllca-
ble to the Interim Participant; (iv) no approval, consent,
order or authorization of or registration with or notice to
any federal, state or other governmental authority is requir-
ed in connection with the execution and delivery by the Interim
Participant of this Agreement or the carrying out by the Interim
Participants of any of the transactlions contemplated hereby;
and (v) neither it nor anyone acting on its behalf has direct-
ly or indirectly offered any Interim Equipment Trust Certifi-
cate, Equipment Trust Certificate, interest in the Trust Es-
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tate or any similar securities, for sale to, or solicited any
offer to acquire any of the same from, anyone other than the
Participants and not more tham "~~~ (- ) other financial
institutions, - T

‘ (e) The Trustee represents and warrants that
(1) the Trustee is a national banking assoclation duly orga-
nized and valldly existing in good standing under the laws
of the United States, is duly authorized to transact a trust
business in the State of Indlana and has the corporate power
and authority to enter into and perform its obligations under
this Agreement, the Trust Agreement, the Assignment and the
Lease, (ii1) this Agreement, the Trust Agreement, the Assign-
ment and the Lease have been duly authorized, executed and
delivered by the Trustee, (11i) the execution, delivery and
performance by the Trustee of thils Agreement, the Trust Agree-
ment, the Asslgnment and the Leasé do not and will not contra-
vene any law or any governmental rule, regulation or order
applicable to the Trustee as a banking institution or in its
capacity as a fiducilary or the Artlcles of Association or
By~Laws of the Trustee or contravene the provisions of, or
constitute a default under, or subject any Item of Equipment
to any lien of, any indenture, mortgage or other agreement
(other than the Agreements) to which the Trustee is a party or
by which the Trustee is bound, (iv) neither the execution and
delivery by the Trustee of this Agreement, the Trust Agreement,
the Assignment or the Lease, nor the performance by the Trustee
of any of the transactions contemplated hereby or thereby,
requlires the consent or approval of, the giving of notice to,
the registration with, or the taking of any other action in
respect of, any federal, state or other governmental authority
relating to the Trustee in 1ts capacity as a banking or finan-
cial institution or a fiduciary by the Trustee and (v) the
location of the offlce at which the Trustee keeps or will keep
its records concerning this Agreement, the Assignment and the
Lease is (and the Trustee shall notify Lessee and the Parti-
clpants of a change 1n such locatlon) at 101 Monument Circle,
Indianapolis, Indiana 46277,

SECTION 6, " Consent" to Other Docunients. The Interim
Participant and the Loan Participant ratify in all respects
the executlon and delivery of the Trust Agreement, the
Asslignment and the Lease; and hereby agree to comply with
‘all the terms of the Trust Agreement (as the same may here-
after be amended from time to time in accordance wilth the
terms thereof), including, without limitation, (1) the terms
of Section 6,03(b) of the Trust Agreement relating to the re-
imbursement of the Trustor by the holders of the Certificates
and (11) the terms of Section 9.03 of the Trust Agreement re-
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lating to the sale of Certlficates to the Trustor. The Trustor
agrees to comply with all of the terms of the Trust Agreement
(as the same may hereafter be amended from time to time in ac-
cordance with the terms thereof), and agrees, without limiting
the generality of the foregoing, to comply duly and promptly
with Section 8.01 of the Trust Agreement so that no lien shall
arise pursuant to such Section in favor of the Trustee on the
Trust Estate, and further agrees, 1f any such lien should arise,
to take all such action and make all such payments required by
it to be taken and made pursuant to Section 8,01 as may be
necessary to remove such llen.

SECTION 7. ® Liabllities of Participants. No Partl-
cipant shall have any obligation or duty to Lessee or to any
other Participant with respect to the transactions contemplated
hereby except those obligations or dutles expressly set forth
In this Agreement., Without limiting the generality of the
foregoing, under no circumstances whatsoever shall any Partl-
cipant be 1liable to Lessee, or shall any Particlpant be lia~
ble to any other Participant, for any action or inaction on
the part of the Trustee in connection with the Trust Agree-
ment, the Lease, the Assignment, the ownership of the Equip-
ment, the administration of the Trust Estate or otherwise,
whether or not such action or inaction is caused by the
willful misconduct or gross negligence of the Trustee,

SECTION 8. " Expenses. The Interim Participant
agrees to pay the costs and expenses (including fees and
disbursements of counsel) of the Loan Particlpant in connection
wlth the preparatlion, execution and delivery of this Agree-
ment, the Trust Agreement, the Assignment and the Lease, and
in connection with the transactions occurring on each Delivery
Date, the First Closing Date, the Second Closing Date, and the
Third Closing Date, as well as the 1nltlal and annual fees of
the Trustee in the administration of the Trust Estate.

SECTION 9., Miscellaneous. This Agreement may be
executed by the parties hereto on separate counterparts, each
of which when so executed and delivered shall be an original,
but all such counterparts shall together constitute but one
and the same instrument, Nelther thls Agreement nor any of
the terms hereof may be terminated, amended, supplemented,
wailved or modifled orally, but only by an instrument in writing
signed by the party against which the enforcement of the ter-
mination, amendment, supplement, walver or modification is
sought; and no such termination, amendment, supplement, walver
or modification shall be effective unless a slgned copy thereof
shall have been delivered to the Trustee. The terms of this
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Agreement shall be binding upon, and inure to the benefit of,
each Participant and its successors and assigns. This Agree-
ment shall in all respects be governed by, and construed in
accordance with, the laws of the State of Maryland, including
all matters of construction, validity and performance.

~.. . .. SECTION 10. ' Representations and Warrantles to Sur-
" yive Delivery. The 11ablility of any of the parties heretc with
respect to any representation, warranty, indemnity, and cove-
nant contained in thils Agreement, the Lease or any certificate
delivered pursuant heretoc or thereto shall survive any investi-
gation or inspection made by or on behalf of the Participants
or the Trustee and the sale and delivery of the Equipment to
the Trustee and shall continue in full force and effect until
all of the obligations of the Lessee under the Lease shall be
fully performed in accordance with the terms thereof.

IN WITNESS WHEREOF, the parties hereto have caused -
this Agreement to be duly executed by thelr respective officers
thereunto duly authorized as of the day and year first above
written, ‘

MARYLAND NATIONAL 3ANK
EXHIBIT
Bys -~ <- - (NOT FOR EXECUTION). |

Edward ‘A. Dahlka, Jr.
Authorized Representative

¢/o Maryland National Leasing Corporation
10 Light Street
Baltimore, Maryland 21202

MARYLAND NATIONAL LEASING CORPORATION

PR
*.F%&RENM“W“““‘.\
Whahlka, Jr.
Vice President

10 Light Street
Baltimore, Maryland 21202
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PACIFIC MUTUAL LIFE INQU@?NCE COMPANY

700 Néwport'Center Drive
Newport Beach, California 92663

AMERICAN FLETCHER NA ONAL BANK
AND TRUST COMPA M%
hlL ‘Qt’ ":[ﬂ»@“"‘.h \

SR ‘1W§%W ot o
Byrﬂ\{t.,.ﬂlwgﬁﬁ%%, ......... ,
A\\ Vice President

101 Monument Circle
Indianapolis, Indiana 46277
Attn: Corporate Trust Department
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